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South Soo Grain Company
Equipment Lease dated as of February 1, 1980 ICC Wuah}ngton, D.C.

Dear Sir: ~

Pursuant to 49 U.,S.C, Section 11303(a), 1 enclose herewith, for filing - - 1153: ’2&\/
and recordation, counterparts of the following documents: ‘ .

RECORDATION NO............. P23 1823

1. Equipment Lease dated as of February 1, 1980 between
First Security Bank of Utah, N,A, as Lessor and South Soo'FEB 251980 'n §-9AM
Grain Company as Lessee,

INTERSTATE COMMERCE COMMISSION

.~ -

i’ 2. Indenture dated as of February 1, 1980 between First
Security Bank of Utah, N,A, as Owner Trustee and Central
Life Assurance Company as Lender,

3. Supplemental Indenture dated as of February 8, 1980 be-
tween First Security Bank of Utah, N,A, as Owner Trustee
and Central Life Assurance Company as Lender.

4, Purchase Order Assignment dated as of February 6, 1980
between First Security Bank of Utah, N,A., as Owner
Trustee and Railway Marketing Corporation as Purchaser.

Security Agreement dated as of February 1, 1980 between
South Soo Grain Company as Lessee and First Security Bank
of Utah, N,A, as Lessor,

%

6. Assignment of Rights dated as of February 10, 1980 between
Central Life Assurance Company as Assignee and First Security
Bank of Utah, N,A, as Assignor.

The Names and Addresses of the parties to the aforementloned Documents are as
follows:

(1) Owner Trustee/Lessor/Assignor L 7T
First Security Bank of Utah, N,A, o 1_j"" SRR B

79 South Main Street, Suite 310
Salt Lake City, Utah 84110

Y



(2) TLessee

South Soo Grain Company
425 West Highway 20
South Sioux City, Nebraska 68776

(3) Lender/Assignee

Central Life Assurance Company
611 Fifth Avenue
Des Moines, Iowa 50306
Purchaser

(4) Railway Marketing, Inc.
Islands Complex
Seagull Road, House #143
Crystal River, Florida 32629

(5) Manufacturer

Trinity Industries, Inc.
4001 Irving Blvd.

Box 10587

Dallas, Texas 75207

Please file and record the documents referred to herein and cross-index them
under the names of the Lessee, Owner Trustee/Lessor/Assignor, Lender/Assignee,
Purchaser, and Manufacturer,

The Equipment covered by the aforementioned documents consists of:

Fifteen (15), new 4750 Cubic Foot, 3 compartment, covered
railroad hopper cars with trough hatches and gravity
unloading gates, mounted on 100 ton trucks with roller
bearings, manufactured by Trinity Industries, Inc., with
“Serial Number SSGX 111 thru SSGX 125 inclusive.

and

Five (5) used 1973, 4750 Cubic Foot, Triple covered hopper
cars manufactured by Pullman Standard, with Serial

Numbers SSGX 101 thru SSGX 105 inclusive,

Please stamp all counterparts of the enclosed Documents with your official ~
recording stamp. You will wish to retain a copy of the instruments for your files,.

It is requested that the remaining counterparts be delivered to the bearer of
this letter,

Very truly youiéifb’
Mike J. Keller

Director of Leveraged Leasing
Dial Leasing Corporation of Iowa

MJK/jlap



115317 )A
RECORDATION NO.... o Fled 1425

CERTIFICATION FER 251980 -11 50 AM

OMMISSION
STATE OF UTAH ) INTERSTATECOMMERCEC

County of Salt Lake ) 58!
T
On thisﬁgkfs'day of February, 1980, before me personally appeared

JOHN R. SAGER , whose signature appears below, to me personally
known, G‘I’%eing by me duly sworn, says that he is the

TRUST ADMINISTRATOR
of First Security Bank of Utah, N,A,, and certified to me that the attached

copy is a true and correct copy of the Indenture dated February i, 1980 between
First Security Bank of Utah, N.A., and Central Life Assurance Company, that

said instrument was signed on behalf of the First Security Bank of Utah, N.A

by authority of its Board of Directors, and he further acknowledged that the

execution of the foregoing instrument was the free act and deed of the First

Security Bank of Utah, N,A,

rst Securlt f Utah, N.A,

Dated: F&A yu@v/ls?\J , 1980 Notary: ’FM\,ile R m WZ/
My Comlss1on, Explres- /Tﬁ,é EFhayy <S7“ / 7 <? l
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INDENTURE

Dated as of February 1, 1980
between

FIRST SECURITY BANK OF UTAH, N.A.
rot in its individual capacity, but solely
as trustee under a Master Trust Agreement
dated as of February 1, 1980 between it and
Dial Leasing Corporation of Iowa
as Owner Trustee

and

Central Life Assurance Company
(hereinafter referred to as Lender)

(SOUTH SO0 GRAIN COMPANY)
(1980 Equipment Trust No. 1)

DUPLICATE
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INDENTURE

THIS INDENTURE (which is sometimes referred to herein as a Note or a
Note and Security Agreement and which includes as Exhibit A the Note), dated as
of February 1, 1980 between FIRST SECURITY BANK OF UTAH, N.A., a national
banking association, not in its individual capacity, but solely as trustee (the
Owner Trustee) under a Master Trust Agreement dated as of November 15, 1979 bet-
ween it and Dial Leasing Corporation of lowa, and Central Life Assurance
Company, an lowa corporation, as Lender under this Trust Indenture.

The reference herein to the Master Trust Ayreement is made onlyf or
convenience and reference. The Owner Trustee hereby acknowledyges that the
Lender (which is not a party to the Trust Agreement) is not and cannot be bound
by the terms of the Trust Agreement and shall not be deemed to have knowledge of
or acquiesce to any such terms.

WITNESSETH:

WHEREAS, the Owner Trustee, acting as trustee, intends tou purchase and
as owner to lease certain eyuipment and in connection therewith to finance the
purchase of said equipwent through a loan from the Lender.

NOW, THEREFORE, in consideration of the premises, of the acceptance by
the Lender of the covenants hereby created and of other good and valuable con-

sideration, receipt of which is hereby acknowledged, the parties hereto agree as
follows:

WHEREAS, said indebtedness is evidenced by the Note, executed by the
Owner Trustee, the terms of which are more conpletely described in Section 3.01
of this Indenture and which 1s attached hereto as Exhibit A.

ARTICLE I

CONSTRUCTION, GOVERNING LAW
INTERPRETATION AND DEF INITIONS

SECTION 1.01. Governiny Law. This Indenture shall be governed by,
and construed in accordance with, the laws of the State of Iowa and shall be
treated in all respects as an lowa contract.

SECTIUN 1.02. Headinys and Table of Contents. The division of this
Indenture into articles and sections, the prorision of a table of contents and
the insertion of headings are for the covenience of reference only and shall not
affect the construction or interpretation of this Indenture.

SECTION 1.03. Definitions; Construction of References. In this
Indenture, unless the context otherwise requires:

{a) The term this Indenture, or this Note, means this instrument as
originally executed, as it may from time to time be supplemented or amended by
one or more indentures supplemental hereto pursuant to the provisions hereof.

(b) All references in this instrument to designated Articles,
Sections and other subdivisions are to designated Articles, Sections and other
subdivisions of this instrument; and the words herein, hereof and hereunder and
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other words of similar import refer to this instrument as a whole and not to any
particular Article, Section or other subdivision; '

(¢) The terms defined in this Article shall have the meaninys
assigned to them in this Article and include the plural as well as the singular;

(d) Except as otherwise indicated, all the aygreements or instrunents
hereinafter defined shall wean such agreements or instruients as the same may
from tiwe to time be supplemented or amended or the terms hereof waived or
modified to the extent permitted by, and in accordance with, the teriis thereof
and this Indenture;

(e) all accounting terms not otherwise defined herein shall have the
meanings assiyned to them in accordance with generally accepted accounting
principles; and

(f) The followinyg terms shall have the followiny meanings for all
purposes of this Indenture:

Affiliate of any specified Person shall mean any other Person either
owning or controlling, directly or indirectly, 50% or more of any class of
voting shares of such specified Person or controlled by or under common
control with such specified Person.

Authorization and Divection shall have the meaning set forth in the
Master Trust Agreement.

Authorized Officer of the Owner Trustee shall mean the President, the
Cashier, any Assistant Cashicr, any Vice President, any Trust Officer, any
Assistant Trust Officer, any Trust New Business Officer, any Trust Tax
Officer, and Corporate Trust Counsel and any Trust Administrator of the
Owner Trustee authorized to perforn the specific act or duty or siyn the
specific document in question or any other officer of the Owner Trustee
authorized by the Board of Directors or the Trust Investment Comiiittee of
the Board of Directors of the Owner Trustee to perform the specific act or
duty or sign the specific document in question.

Business Day shall wmean any day other than a Saturday, Sunday or other
day on which banks located in the city and state where the Principal Office
of the Lender is located are authorized to close.

Control when used with respect to any specified Person shall mean the
possession, directly or indirectly, of the power to direct, or cause the
direction of, the management or policies of such Person, whether through
the ownership of voting securities, by contract or otherwise; the teras
controlling, controlled by and under common control with shall have
meaninys correlative to the foregoiny.

Owner Trustee shall mean the Owner Trustee as hereinabove defined, or
its successor, hereafter appointed in the manner provided in the Trust
Agreenent.

Owner Trustee's Counsel shall mean, unless otherwise specified in the

Related Supplemental Indenture, Messrs. Ray, Quinney & Nebeker, 400 Deseret
Building, 79 South Main Street, Salt Lake City, Utah 84111, or other coun-
sel satisfactory to Lender.




ture,

Paye 3

Person shall imean any individual, corporation, partnership, joint ven-

association, joint-stock company trust, unincorporated organization,

governiment or any department, agency or political subdivision thereof, or
the heirs, executors, administrators or other leyal representatives of any
individual.

Iowa.

Principal Office of the Lender shall mean its office in Des Moines,

With respect to this Indenture,

Closing Date shall have the meaning established in Section 13.02.

Basic Rent, Basic Rent Dates, Casualty Value, Certificate of
Acceptance, First Basic Rent Date, First Terwination Uate, Event of

Loss, Group of Equipment, Interim Rent Date, Item, Item of Equipment,

Last Basic Rent Date, Lessor's Cost, Overdue Rate, Rent, Rent

Commnencement Date, Supplemental Rent, Termination Date and Termination

Value shall have the meanings ygiven or referred to in the Related

Lease, if, and to the extent that such terms are applicable to or used

in such Related Lease.

Indennified Person shall mean any Person the Related Lessee has
ayreed to indemnify pursuant to the terms of the Related Lease, which
indemnification is attributed to such Related Lease and the Related
Equipment.

Purchase Documents shall mean with respect to Related Equipment
such documents, not limited to a bill of sale, as Lender shall con-
sider necessary to convey to the Owner Trustee title to such Related
Equipment, which documents shall be in form and substance satisfactory
to Lender.

Related Amount and Related Payment shall mean amounts realized
and payments received by the Lender with respect to the Related
Equipment or which are otherwise attributable to this Indenture or
part of the Related Estate.

Related Authorization and Direction shall mean the Authorization
and Direction, executed by the Trustor, creatinyg a trust in respect
of, amony other things, the Related Equipment.

Trustor shall mean each Trustor under the Trust Agreement named
as Trustor in the Related Supplemental Indenture and who shall also be
the beneficiary of said Trust Agreement.

Trustor's Counsel shall mean counsel named as Trustor's Counsel
in the Related Supplemental Indenture, or other counsel satisfactory
to Lender.

Related Default shall mean an event which, after the giving of
notice or lapse of time, or both, would mature into a Related Event of
Default.
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Related Equipment shall mean each Item of Equipment included in a
Group of Equipment subject to the Related Lease and identified in the
Related Supplemental Indenture as security for this Indenture, which
[tew has been described in one or more Certificates of Acceptance.

o

Related Estate shall mean all of the properties, claims, rights
and things -subject to or intended to be subject to the lien of this
Indenture pursuant to Section 2.01.

Related Event of Default shall have the meaning established in
Section 8.02.

Related Lease shall wean the equipment lease defined as the
"Lease" in the Related Supplemental Indenture.

Related Lessee shall mean the Person naimed as "Lessee" 1in the
Related Lease.

Related Participation Aygrcement shall mean the ayreement defined
as "Participation Agreement" in the Related Supplemental Indenture.

Related Payment (see Related Amount).

Interim Interest Payment Date shall mean with respect to the Note
the date set forth in Exhibit A of the Related Supplemental Indenture.

Interim Interest with respect to the Note shall have the meaning
set forth in Exhibit A of the Related Supplemental Indenture.

Premium with respect to the Note, shall have the meaniny set
forth in Exhibit A of the Related Supplemental Indenture.

Related Seller shall mean the Person from whoil the Qwner Trustee
receives title to Related Equipment.

Related Supplemental Indenture shall mean the indenture supple-
mental hereto.

Related Trust Estate shall wean the Trust Estate, as such term is
defined in the Trust Agreement, created as a result of the Related
Authorization and Direction.

Lender's Related Expenses shall mean any and all liabilities,
obliyations, losses, damayes, penalties, taxes (other than any incoie
taxes on fees or other compensation received by the Lender), claims
(including, without limitation, claims involving strict or absolute
Tiability), actions, suits, costs, expenses and disbursements
(including, without limitation, legal fees and expenses) of any kind
and nature whatsoever which way be iwposed on or asserted against the
Lender (whether or not also indemnified ayainst by any other person)
or any of 1its successors, assigns, agents, servants or personal repre-
sentatives, in any way relatinyg to or arising out of this Indenture

(to the extent, but only to the extent, that the terms and provisions
of this Indenture relate to the Related Estate), the Related Estate,
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the Related Participation Agreement or the Related Lease, or any docu-
ment contemplated hereby or thereby, or the performance or enforcement
of any of the terms hereof or thereof, or in any way relating to or
arising out of the manufacture, purchase, acceptance, rejection,
ownership, delivery, lease, sublease, possession, use, operation,
maintenance, condition, registration, sale, return, storaye, or other
disposition of the Related Estate or any part thereof (includinyg,
without limitation, latent and other defects, whether or not dis-
coverable, and any claim for patent, trademark, or copyriyht
infringement), or in any way relatinyg to or arisiny out of the admin-
istration of the Related Estate or the action or inaction of the
Lender under this Indenture, except only in the case of willful
misconduct or yross negl1gence on the part of the Lender in the per-
formance of its duties under this Indenture.

Trust Ayreement shall mean the Master Trust Ayreement dated as of
November 15, 1979 between the Owner Trustee and Dial Leasiny Corporation of
Iowa, as originally executed, as it may from time to time be amended or
supplemented by one or more Authorizations and Directions.

Lender shall mean the Lender as hereinabove defined, or its successor
or successors as Lender hereafter appointed in the manner provided in this
Indenture.

ARTICLE TI
SECURITY

SECTIUN 2.01. Grant of Security Interests. MWith respect to the
Note, as security for the due and punctual payment of the principal of and pre-
mium, if any, and interest on the loan evidenced by this Indenture (Loan) and
the performance and observance by the Owner Trustee and the Trustor of all the
covenants made by or in their behalf and the conditions contained in this
Indenture with respect to the Loan, the Owner Trustee does by its execution and
delivery of this Indenture and the Related Supplemental Indenture grant a
security interest in and confirm unto the Lender, and to its successors and
assiygns, the following, unless otherwise provided in such Related Supplemental
Indenture, together with any other security specified in such Related
Supplemental Indenture:

(a) A1l of the Owner Trustee's right, title and interest in and to
the Related Lease and all payments, includiny, without limitation, all payments
of Basic Rent and Supplemental Rent due or to becoie due thereunder, which are
attributable to the Related Lease and the Related Equipment, except all the
Indemnified Persons' respective rights as to indemnification by the Related
Lessee under such Related Lease which are attributable to such Related Lease and
the Related Equipment, including, without limitation, any Indemnified Persons'
rights under such Related Lease attributable to the loss of the Investment Tax
Credit, the Interest Deduction or the Depreciation Deduction, as such terms are
defined in such Related Lease, with respect to the Related Equipment;

(b) A1l of the Owner Trustee's viyht, title and interest in and to
the Related Equipment and all proceeds thereof; and
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(c) A1l real property and tangible and intanyible personal property,
and all proceeds thereof, owned at the time of such execution and delivery of
- such Related Supplemental Indenture, or at any time thereafter acquired, as part
of the Related Trust Estate, subject to the exception mentioned in parayraph (a)
of this Section;

provided, however, that any Related Payments or Related Amounts which have been
distributed by the Owner Trustee 1in accordance with the provisions of this
Indenture shall no longer be subject to the lien of this Indenture.

SECTION 2.02.  Release of Security Interests. With respect to the
Loan, the execution and delivery of the Related Supplemental Indenture shall be
upon the express condition that if the conditions specified in Section 14.01 are
met with respect to the Loan, the security interests and all other estate and
rights granted by this Indenture with respect to the Loan shall cease and becoe
null and void and all of the property, riyghts and interests granted as security
for the Loan shall revert to and revest in the Owner Trustee without any other
act or formality whatsoever (except as and to the extent the Related
Supplemental Indenture provides that such property, rights and interests consti-
tute security for any other Loan).

ARTICLE 111
CREATION OF OBLIGATION

SECTION 3.01. Dating, Terms and Form. The Loan shall be dated, bear
interest at such rate, be payable as to principal, premium, if any, and interest
on such date or dates, and shall contain such other terms and provisions as
shall be established in the Note attached hereto as Exhibit A and in the Related
Supplemental Indenture and, to the extent consistent with such terms and provi-
sions, shall be in the form outiined below in this Example Note:

Example Note

Amount

FIRST SECURITY BANK OF UTAH, N.A.
not in its individual capacity,
but solely as trustee for Dial Leasing Corporation
of lowa and pursuant to the Indenture dated as
of February 1, 1980 between
it and Central Life Assurance Company

PROMISSORY NOTE
(Lessee, date)

FIRST SECURITY BANK OF UTAH, N.A., a national bankiny association, not
in its individual capacity, but solely as trustee (herein in such capacity called
the Owner Trustee) for Dial Leasing Corporation of Iowa for value to be received
in accordance with this Indenture, hereby promises to pay to Lender, or
registered assigns, but only from the funds desiynated below, in such coin or
currency of the United States of Anerica as at the time of payment shall be
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legal tender for the payment of public and private debts, the principal sum of

$ and to pay interest {computed on the basis of a year of twelve

months of 30 days each) on the unpaid principal balance thereof at the rate of
per annum, on the same days as the principal is paid as described below and.
on the amount set forth in the attached Loan Schedule, except the Interim
Interest as defined in the Related Supplemental Indenture as it may be amended
and supplemented from time to time by indentures supplemental thereto, between
the Owner Trustee and Lender. The Interim Interest payment shall be payable on _
. The principal hereof shall be payable in monthly
installments commencing and endiny . The amount

of each installment shall be as set forth on the Loan Schedule attached hereto,
subject to adjustment as provided in the Indenture or Related Supplemental
Indenture, as it may be amended and supplemented from time to time by indentures
supplemental thereto, between the Owner Trustee and Lender. All paywments are to
be payments of principal and interest, and the last such payment shall be in an
amount sufficient to discharyge all unpaid principal of and premium, if any, and
accrued interest on this Note in full.

To the extent permitted by applicable law, this Note shall bear
interest, payable only from the funds designated below, at the rate of %
per annum (Overdue Rate), on any part of the principal hereof or premium, if
any, or interest hereon not paid when due for any period when the same shall be
overdue.

Unless specified in another indenture supplemental to this Indenture,
the Related Estate (as defined herein) or a part thereof shall not secure other
notes. All payments of principal, premium, if any, and interest to be made by
the Owner Trustee on this Note shall be made only from the income and proceeds
from the Related Estate (as defined in this Indenture) and the Lender, by its
acceptance of this Note, agrees that, except as provided above, it will look
solely to the income and proceeds from such Related Estate to the extent
available for distribution to the Lender as above provided and that the Trustor
and the Owner Trustee shall not be personally Tiable to the reyistered owner or
other holder hereof for any amounts payable under this Indenture, except as pro-
vided in Section 11.01 hereof, for any liability under this Indenture. Unless an
Event of Default under the Related Lease (as defined herein) shall occur and be
continuiny, interest payable on any overdue payment of principal, premium or
interest shall be paid only from amounts collected by the Owner Trustee as
interest at the Overdue Rate under the terms of the Related Lease.

Unless other arrangements for payment are made pursuant to this
Indenture, principal, premiun, if any, and interest shall be payable in imme-
diately available funds at the Principal Office of the Lender or to a Bank that
the Lender may direct to receive payment as defined in Related Supplemental
Indenture.

As provided in Section 5.01 hereof, this Note is not subject to pre-

payment except upon the occurrence of certain events as provided in Article VI
hereof.

In case a Related Event of Default (as defined herein with additions
or changes in the Related Supplemental Indenture) shall occur and be continuingy,
the principal of this Note may become or be declared due and payable in the
manner, with the effect and subject to the condition, provided in this
Indenture.
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Each payment on this Note shall be applied in the manner set forth in
Article VI hereof.

The Indenture permits amendment hereof and modification of the rights
and obligations of the Owner Trustee and the rights of the Lender with the con-
sent of the Lender.

This Note shall not be valid or become obligatory for any purpose
until this Indenture shall have been duly signed by the Lender.

In witness whereof, the Owner Trustee has caused this Note to be duly

executed, manually, by one of its officers thereunto duly authorized, as of the
date hereof.

Dated: ,
First Security Bank of Utah, N.A.
not in its individual capacity, but
solely as trustee for Dial Leasing
Corporation of lowa
as Owner Trustee
By
Authorized Officer
SECTION 3.02. Forim of Loan Schedule Referred to in Form of Note.
Payment Amount of Payment

Date Interest Principal Total

-

SECTION 3.03. Source of Payments Limited. All paywents to be made
by the Owner Trustee under this Indenture shall be made only from the proceeds
(as defined in the Code of Iowa at Section 554.9306) or income from the Related
Estate except as otherwise provided in the Related Supplemental Indenture. The
Lender, by its acceptance of this Indenture, ayrees that, except as provided
above, it will look solely to the income and proceeds from the Related Estate to
the extent available for distribution to such registered owner as herein pro-
vided and that neither the Trustor nor the Owner Trustee shall be personally
liable to the Lender for any amounts payable hereunder or under such Note or,
except as provided in Section 11.01, for any liability under this Indenture.

SECTION 3.04. Place and Medium of Paywment; Computation of Interest.
The principal of, prenium, if any, and interest on the Note shall be payable at
the Principal Office or Bank of the Lender in immediately available funds in
such coin or currency of the United States of Anerica as at the time of payment
shall be legal tender for the payment of public and private debts. All interest
payable on the Note shall be computed on the basis of a year of twelve months of
30 days each. Final payment of any such Note shall be made only against

surrender of such Note to the Owner Trustee at the Principal Office of the Owner
Trustee.
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SECTION 3.05. Mutilated, Lost, Destroyed, or Stolen Note. Upon
Lender's request, the Owner Trustee shall issue a replacemnent note for this Note
should this Note become mutilated, lost, destroyed or stolen. Lender shall
indeinify and hold the Owner Trustee harviless for any loss, claims, or expenses
as a result of issuinyg a replacement note.

SECTION 3.06. Restrictions on Transfer Resultiny from Federal
Securities Laws; Legend. The Note shall be delivered to Lender without
registration of such Note under the Securities Act of 1933, as amended, and
qualification of this Indenture under the Trust Indenture Act of 1939, as
amendeds Prior to any transfer of the Note, in whole or in part, (except any
transfer specifically provided in the Related Participation Agreement) the
Lender thercof shall furnish to the Owner Trustee an opinion of counsel, who
shall be Lender's 1in house. Couns€l or other counsel reasonably satisfactory to
" the Qwner Trustee, in fonn reasonably satisfactory to the Owner Trustee, to the
effect that such transfer will not violate the reyistration provisions of the
Securities Act of 1933, as amended, or reguire qualification of this Indenture
under the Trust Indenture Act of 1933, as amended. Unless the Owner Trustee
shall have received the opinion of Lender's in house Counsel or other counsel
reasonably satisfactory to the Owner Trustee, in form reasonably satisfactory to
the Owner Trustee, to the effect that the same shall not be necessary, this Note
shall be considered to bear the tvollowiuy legend:

“This Note has not been registered under the Securities Act of 1933,
as amended, and must be held indefinitely unless so reyistered or trans-
ferred in a transaction excmpt from registration.”

SECTION 3.07. Ownership of Note. (1) Prior to due presentment for
registration of transfer of any Note, the Owner Trustee may deem and treat
Lender as the absolute owner of such Note for the purpose of receiving payment
of all amounts payable with respect to such Note and for all other purposes, and
the Owner Trustee shall not be affected by any notice to the contrary.

(2) The Owner Trustee may, in its discretion, treat the Lender as the
owner thereof without actual production of such Note for any purpose hereunder.

(3) The Lender shall be entitled to the principal of, premium, if
any, and interest on the Note free from all equities or rights of set-off or
counterclaims of the Owner Trustee and all Persons may act accordingly; pro-
vided, however, that the Owner Trustee shall not be required to make payment of
interest on any payment on such Note not paid when the same shall be due until
the awount thereof shall have been paid by the Related Lessee as interest at the
Overdue Rate under the Related Lease. The receipt by the registered owner of
any Note of any payment of principal, premium or interest shall be a good
discharge to the Owner Trustee and the Owner Trustee shall not be bound to
inguire into the title of any reyistered owner.

SECTION 3.08. Execution of Notes. The Note shall be executed on
behalf of the Owner Trustee by one of its Authorized Officers. Such signature
will be a manual signature on the Note. In case any Authorized Officer of the
Owner Trustee, who shall have executed any of the Notes shall cease to be such
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an Authorized Officer before the Note so executed shall have been executed by
the Lender and delivered or disposed of by the Owner Trusee, such Notes
nevertheless may be delivered or disposed of as though the person who executed
such Notes had not ceased to be such an Authorized Officer of the Owner Trustee;
and any Note may be executed on behalf of the Owner Trustee by .such person as,
at the actual time of execution of such Note, shall be an Authorized Officer of
the Owner Trustee, although at the date of such Note or of the execution of the

Related Supplemental Indenture any such person was not such an Authorized
Officer.

ARTICLE IV

REGISTRATION, TRANSFER, EXCHANGE,
CANCELLATION AND OWNERSHIP OF NOTES

SECTION 4.01. Lender's Obligation Hereunder. Upon the execution of
this Indenture the Lender shall be bound, subject to only the conditions speci-
fically stated herein, and in the Related Participation Agreenent, and in the
Supplemental Indenture and any amendiments thereto, to loan the Owner Trustee the
amounts stated in Article IIl hereof and upon the terms stated in this Indenture
on the date the Owner Trustee pavs for the Related Equipment.

ARTICLE V
PREPAYMENT OF NOTES

SECTION 5.01. Prepayment of Notes. The Note shall be subject to
prepayment in whole or in part as and to the extent amounts are required by any
provision of Article VI to be distributed in payment of the principal thereof by
the Trustor directly or through the Owner Trustee and upon the Related Lessee's
default under the terms of the Related Lease, and as nay be set forth in the
Related Supplemental Indenture, but not otherwise. With respect to each Note,
in the event of any prepayment of the principal amount thereof pursuant to this
Indenture, and unless otherwise provided in the Related Supplemental Indenture,
the amount of each payiment of the Note becoming due after application of such
prepayment shall, to the extent appropriate, be adjusted so that, upon the due
payment of all paymwents thereafter, the entire unpaid principal amount of and
interest on such Note shall have been paid in full.

ARTICLE VI

RECLIPT, DISTRIBUTION AND APPLICATION OF
INCOME AND PROCEEDS FROM A RELATED ESTATL

SECTION 6.01. Basic Rent and Interest on Overdue Installinents of
Basic Rent. With respect to the Note, except as otherwise provided in Section
6.03, each payment of Basic Rent for the Related Equipment, as well as any
payment of interest on overdue installments of Basic Rent for the Related
Equipment, received by the Owner Trustee on the date such payment is received by



Paye 11

Owner Trustee shall be applied in the following order of priority; first, so
much of such payment as shall be required to pay in full the aygregate amount of
the payment or payments of principal, Premium, if any, and interest (as well as
any interest on overdue principal, premium or interest) then due on the Note
shall be distributed to the Lender on such Note; and second, the balance, if
any, of such payment remaining thereafter shall be distributed, concurrently
with any distribution pursuant to first clause hereof, according to the Master
Trust Aygreement.

SECTION 6.02.  Amounts Received as Result of Event of Loss or
Termination. (a) With respect to the Note, except as otherwise provided in
Section 6.03, any amounts received by the Owner Trustee pursuant to the Related
Lease as a result of the occurrence of an Event of Loss with respect to Related
Equipwent shall in each case be distributed forthwith upon receipt by the Owner
Trustee in the following order of priority: first, in the manner provided in
first clause of Section 6.03; second, so much of such amount as shall be
required to pay any accrued but unpaid interest to the date of such distribu-
tion on the principal amount of the Note to be prepaid by operation of third
clause of this subsection (a) shall be distributed to the Lender; third, so much of
such amount as shall be equal to the product of (x) the agyregate unpaid prin-
cipal amount of the Note on the Basic Rent Date next followiny the occurrence of
the Event of Loss (after yiving effect to any reduction of the aggreyate prin-
cipal amount of the Note Outstardiny on such Basic Rent Date resulting from the
distribution of any payment of Basic Rent due on such Basic Rent Date) multiplied
by (y) a fraction, the numerator of which shall be the aygregate amount of
Lessor's Cost of Related Equipment suffering such Event of Loss and the denomi-
nator of which shall be the agyreyate amount of Lessor's Cost of all Related
Equipment immediately prior to such Event of Loss, shall be distributed to the
Lender on such Basic Rent Date; fourth, so much of such amount remaininyg as
shall be required to reimburse the Lender for any Lender's Related Expenses
(to the extent not previously veimbursed) incurred in connection with the
collection or distribution of such payment shall be applied by the Lender to
such reimbursement; and fifth, the balance, if any, of such amount remaininy
thereafter shall be distributed according to the terms of the Master Trust
Agreement. (b) With respect to the Note, except as otherwise provided in
Section 6.03, any amounts received by the Owner Trustee pursuant to the Related
Lease as a result of the exercise by the Related Lessee of any right of such
Related Lessee to terminate the Related Lease with respect to the Related
Equipment shall in each case be distributed forthwith upon receipt by the Owner
Trustee in the followinyg order of priority: first, so iuch of such amount as
shall be required to pay any accrued but unpaid interest to the date of such
distribution on the principal amount of the Note to be prepaid by operation of
the second clause of this subsection (b) shall be distributed to the reyistered
owners thereof; second, so much of such amount as shall be equal to the sum of
(i) the product of (x) the ayyregate unpaid principal amount of the Note of such
Qutstanding on the Termination Date (after giving effect to any reduction of the
agyregate principal amount of the Note Outstanding on the Termination Date
resulting from the distribution of any payment of Basic Rent due on the-
Termination Date) multiplied by (y) a fraction, the numerator of which shall be
the agyregate amount of Lessor's Cost of Related Equipment as to which the
Related Lease shall then be terminated and the denominator of which shall be the
aggregate amount of Lessor's Cost of all Related Equipment immediately prior to
the Termination Date and (ii) the Premium, if any, payable by reason of the
application of the amount determined in (i) to the prepayment of principal of
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the Note, shall be distributed to the reyistered owner of the Note Outstanding
on the Termination Date; third, so much of such amount remaining as shall be
required to reimburse the Owner Trustee for any Owner Trustee's Related Expenses
(to the extent not previously reimbursed) incurred in connection with the
collection or distribution of such payment shall be applied by the Ouner Trustee
to such reimbursement; and fourth, the balance, if any, of such amount remaining
thereafter shall be distributed to the Beneficiary.

SECTION 6.03. Amounts Received after, or Held at Time of, Event of
Default under Section 8.02(a). With respect to the Note, all Related Payments
received and Related Amounts realized by the Owner Trustee, or tne Lender if the
Lender has exercised its remedies yranted herein and is receiving Related
Payments directly, (and which become part of the Related Estate) after a
Related Event of Default referred to in paraygraph (a) of Section 8.02 shall have
occurred and be continuing and after the Lender has declared (as assignee from
the Owner Trustee of the Related Lease) the Related Lease to be in default
(including any amounts realized by the Lender from the exercise of any remedies
pursuant to the Related Lease or Article VIII of this Indenture), as well as all
Related Payments or Related Amounts then held by the Owner Trustee or the Lender
as part of the Related Estate, shall be distributed forthwith by the Owner
Trustee or the Lender in the following order of priority:

first, so wuch of such payments or amounts as shall be required to
pay the Lender the amounts payable to them as Indemnified Persons under the
Related Lease which are attributable to such Related Lease and the Related

Equipment (to the extent not previously reimbursed) shall be kept or
distributed to the Lender;

second, so much of such payments or amounts remaining as shall be
required to pay in full the agyreyate unpaid principal amount of and pre-
mium, 1f any, on the Note, plus the accrued but unpaid interest thereon to
the date of distribution, shall be kept or distributed to the Lender;

third, so much of such payments or amounts remaining as shall be
required to reimburse the Lender for any Lender's Related Expenses (to the
extent not previously reimbursed), shall be kept or distributed to the
Lender and applied by the Lender to such reimbursement and payment; and

fourth, the balance, if any, of such payments or amounts remaining
thereafter shall be kept or distributed to the Owner Trustee and distri-

buted by the Owner Trustee in accordance with the terms of the Master Trust
Agreement.

SECTION 6.04. Amounts Received for Which Provision Is Made in
Related Lease or Related Supplemental Indenture. With respect to the Note,
except as otherwise provided in Section 6.03, any Related Payments received by
the Owner Trustee for which provision as Lo the application thereof is made in
the Related Lease or the Related Supplemental Indenture shall be applied forth-
with to the purpose for which such payment was made in accordance with the teris
of such Related Lease or such Related Supplemental Indenture.
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SECTION 6.05. Amounts Received for Which No Provision is Made. With
respect to the Note:

(a) any Related Payments reccived and any Related Amounts realized by
the Owner Trustee for which no provision as to the application thereof is
made in the Related Lease or the Related Suppleimental Indenture or
elsewhere in this Article VI, and

(b) all Related Payments received and related Amounts realized by the
Owner Trustee under the Related Lease or otherwise with respect to the
Related Equipment to the extent received or realized at any time after
payment in full of the principal of and premium, if any, and interest on
the Note, as well as any other amounts remaininyg as part of the Related
Estate after payment in full of the principal of and interest on the Note,
and for vhich no provision as to the application thereof is made in the
Related Lease of the Related Supplemental Indenture.

shall be distributed forthwith by the Owner Trustee in the followiny order of
priority: first, in the manner provided in clause first of Section 6.03;
second, in the manner provided in clause third of Section 6.03; and third, in
the manner provided in clause fourth of Section 6.03.

ARTICLE VII

RELEASE OF RELATED EQUIPMENT; RELATED EQUIPMENT TO
REMAIN PLRSONAL PROPERTY

SECTION 7.01.  Release of Related Equipment. With respect to the
Note, in case a release by the Lender of any part or all of the Related
Equipment which constitutes security for the Note shall be necessary or desirable
in order to enable the Owner Trustee or the Related Lessee to carry out any
action required or permitted by the Related Lease, the Lender shall at its sole
discretion, execute the same upon receipt of a certificate in form and
substance satisfactory to the Lender, executed by the Owner Trustee and such
Related Lessee, accompanied by an opinion of counsel reasonably satisfactory to
the Lender to the effect that all necessary actions have been or are beiny taken
in connection with the proposed action to comply with the terms of this Indenture
and such Related Lease and that all documents necessary to perfect, protect and
preserve the security interests created by this Indenture with respect to such
additional property, if any, which is to be subjected to the lien of this
Indenture have been duly authorized and properly executed and have been, or are
being, delivered to the Trustee.

SECTION 7.02. Related Equipment to Remain Personal Property. With
respect to the Note, the parties hereto understand and ayree that the Related
Equipment constituting part of the Related Estate and every portion thereof is
severed and shall be and remain severed from any real property and even if phy-
sically attached to any real property, shall retain the character of personal
property, shall be removable, shall be treated as personal property with respect
to the rights of all persons whomsoever, shall not becoie fixtures or otherwise
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part of any real property and, finally, by virtue of its nature as personal pro-
perty, shall not be affected in any way by any instrument dealing with any real
property.

ARTICLE VIII

COVENANTS OF OWNER TRUSTEE; EVENTS
OF DEFAULT; REMEDIES OF THE LENDER

SECTION 8.01. Covenants of Owner Trustee. The Owner Trustee hereby
covenants and ayrees with respect to this Indenture as follows:

(a) the Qwner Trustee will duly and punctually pay the principal of,
premium, if any, and interest on the Note in accordance with the terms of
this Indenture (notwithstandinyg the foreyoing, it is understood and ayreed
that the Owner Trustee shall not be personally liable to the Lender or
other holder of the Note for the payment of such amounts);

(b) the Owner Trustee will not directly or indirectly create, incur,
assume or suffer to exist any uwortgage, pledge, lien, charye, encumbrance,
lease, exercise of rights or security interest in or with respect to any of
the properties or assets of the Related Estate resulting from the acts of
the Owner Trustee or resulting from the nonpayment of any taxes based on or
measured by the incoie of the Owner Trustee except any mortyaye, pledge,
lien, charge, encumbrance, lease, exercise of riyhts or security interest
permitted by this Indenture or the Related Lease or resultinyg from the non-

payment of any such tax which the Related Lessee has ayreed in such Related
Lease to pay or reimburse; and

(c) the Owner Trustee will not without the consent of the Lender per-
mit the Trust Agreement to be amended or supplemented in any nanner which

would affect any right of the Lender or would in any way affect the Related
Estate.

SECTION 8.02. Related Event of Default. The term Related Event of
Default, wherever used herein, shall; with respect to the Note, mean any of the
following events (whatever the reason for such Related Event of Default and
whether it shall be voluntary or involuntary or coie about or be affected by
operation of law or pursuant to or in compliance with any judynent, decree or

order of any court or any order, rule or reygulation of any administrative or
governinental body):

(a) any Event of Default as defined in the Related Lease;

(b) The Owner Trustee shall fail to observe or perform any covenant
or warranty of the Owner Trustee with respect to this Indenture, the
Related Participation Agreement, the Trust Aygreement, or the Related Lease
and continuance of such failure for a period of 30 days after notice
thereof shall have been yiven to the Trustor, the Related Lessee, the Owner

Trustee and the Lender specifying such failure and requiring it to be
remedied; or
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(c) any Trustor shall fail to observe or perfovi any covenant or
warranty of such Trustor with respect to this Indenture in the Trust
Agreement or the Related Participation Agreement and continuance of such a
failure for a period of 30 days after notice thereof shall have been yiven
to each Trustor, the Related Lessee and the Owner Trustee by the Lender, or
to each Trustor, the Related Lessee, the Owner Trustee and the Lender spe-
cifying such failure and requiring it to be remedied.

Notwithstandinyg the foreyoiny, an Event of Default, as defined in the
Related Lease, shall not be a Related Event of Default hereunder

(1) in case such Event of Default results from non-payment of Basic
Rent under such Related Lease due on a Basic Rent Date, if the Owner
Trustee (notwithstanding the limitation of the Owner Trustee's obligation
set forth in Section 3.07 of this Indenture) shall have paid the full
amount of such defaulted Basic Rent within five days after the giving of
notice of such non-payment, or '

(2) 1in the case such Event of Default results from non-payment of a
specific item of Supplemental Rent (other than payments of items of
Supplemental Rent due with respect to an Event of Loss affecting a portion
of the Related Equipment, the termination of the Related Lease or the
indemnification of the Lender) under such Related Lease due on demand or on
the date or dates specified in such Related Lease, if the Owner Trustee
(notwithstanding (i) the limitation of the Owner Trustee's obligation set
forth in Section 3.07 of this Indenture, and (ii) with respect to interest
at the Overdue Rate on all overdue payments of principal of and interest
of the Note, the limitation set forth in Section 3.06 and Section 4.08(4) of
this Indenture) shall have paid in full amount of such defaulted
Supplemental Rent within five days after the giving of notice of such non-
payment, or

(3) in case such Event of Default results frow a failure of the
Related Lessee to perform or observe any covenant, condition or agreement
to be performed or observed by the Related Lessee under the Related Lease or
the Related Participation Agreement other than the covenants or agreements
to pay Rent and to maintain the related Equipment, if the Owner Trustee
(notwithstanding the provisions of the Related Lease) shall have performed
or observed any such covenant, condition or agreement on behalf of the
Related Lessee within 30 days after the occurrence of such Event of
Default, as defined in the Released Lease,

unless, in the case of (1) above, the Related Lessee shall fail to make all
payments of Basic Rent due and payable and unpaid by the Related Lessee on
twelve consecutive Basic Rent Dates, if Basic Rent shall be payable monthly
under the Related Lease, or on four consecutive Basic Rent Dates, if Basic Rent
shall be payable quarterly under the Related Lease, or on two consecutive Basic
Rent Date, if Basic Rent shall be payable semi-annually under the Related Lease,
(2) above, the Related Lessee shall not have made the next six payments of the
same item of Supplemental Rent on or before the date that such payment shall
have becomne payable by the Related Lessee under the Related Lease, or in the
case of (3) above, the Related Lessee shall not have demonstrated to the satis-
faction of the Owner Trustee on the next Basic Rent Date that the Related Lessee

is then performing or observing all of such other covenants, conditions or
agreeinents.
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SECTION 8.03. Enforcement of Remedies. With respect to the Note,
after a Related Event of Default shall have occurred and be continuing, then and
in every such case the Lender may, and when required pursuant to the provisions
of Article IX shall, exercise any or all of the rights and powers and pursue (i)
subject to the rights of the Related Lessee under the Related Lease, any and all
of the remedies pursuant to this Article VIII, and, (ii) in the event such
Related Event of Default is a Related Event of Default referred to in paragraph
(@) of Section 8.02, any and all of the remedies pursuant to the Related Lease
and, to the extent permitted by applicable law, may, after the Lender shall have
declared the Related Lease to be in default, take possession of all or any part
of the Related Equipment (in this Article VIII sometimes referred to as the
Secured Equipment) constitutiny a part of the Related Estate and may exclude
each Trustor, the Owner Trustee and the Related Lessee and all persons claiming
under any of them wholly or partly therefrom, provided, however, that the Lender
shall not exercise its rights under Section 554.9505(2) of the Code of Iowa
without the prior written consent of the Jwner Trustee.

SECTION 8.04.  Specific Remedics; Enforcement of Claims without
Possession of the Note. With respect to che Note, upon the occurrence and
during the continuance of a Related Event of Default and provided that the
Lender shall have declared the unpaid principal amount of the Note of such
series immediately due and payable:

(1) At the request of the Lender, the Qwner Trustee shall prouptly
execute and deliver to the Lender such instruments of title and other documents
as the Lender may deem necessary or advisable to enable the Lender or an agent
or representative designated by the Lender, at such time or times and place or
places as the Lender may specify, to obta-n possession of all or any part of the
Secured Equipment to which possession the Lender shall at the time be entitled
hereunder. If the Qwner Trustee shall for any reason fail to execute and
deliver such instruments and documents after such request by the Lender, tne
Lender may (a) obtain a judgment conferring on the Lender the riyght to such
possession immediately and requiring the Owner Trustee to deliver such
instruments and documents to the Lender, and (b) pursue all or part of such
Secured Equipment wherever it inay be found and may enter the premises of the
Related Lessee wherever such Secured Equipient may be or is supposed to be and
search for such Secured Equipment and, to the extent permittd by applicable law,
take possession of and remove such Secured Equipment. In each such case, the
Lender shall have the right, to the extent permitted by applicable law, to main-
tain, use, operate, store, control or manage such Secured Equipment and to carry
on the business and to exercise all rights and powers of the Owner Trustee
relating to such Secured Equipment, as the Lender shall deem necessary,
including the right to enter into any and all such agreements with respect to
the maintenance, use, operation, storaye, leasing, control or management of such
Secured Equipment or any part thereof as the Lender may determine; and the
Lender shall be entitled to collect and receive all tolls, rents, revenues,
issues, income, products and profits of such Secured Equipment and every part
thereof, without prejudice, however, to the right of the Lender under any provi-
sion of this Indenture to collect and receive all cash held by, or required to
be deposited with, the Lender hereunder. Such tolls, rents, revenues, issues,
income, products and profits shall be applied to pay the expense of holdiny and
operating such Secured Equipment and of conducting the business thereof, and of
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all maintenance, repairs, alterations, additions and improvements, and to wake
all payments which the Lender may be required to make, if any, for taxes,
assessments, insurance or other proper charges upon such Secured Equipment or
any part thereof, and all other payments which the Lender nay be required or
authorized to make under any provision of this Indenture. Should the Lender
take possession as described above, the Lender shall be required to use its best
efforts to sell or lease said equipment as promptly as possible.

(2) The Lender may proceed to enforce the rights of the Lender by
directing paynent to it of all wonies payable under any agreement or undertaking
constituting a part of the Related Estate, by proceedings in any court of coi-
petent jurisdiction for the appointment of a receiver or for sale of all or any
part of the Secured Equipment possession to which the Lender shall at the time
be entitled hereunder or for foreclosure of such Secured Equipment, and by any
other action, suit, remedy or proceeding authorized or permitted by this
Indenture or by law or by equity, and may file such proofs of claim and other
papers or documents as may be necessary or advisable in order to have the claims

of the Lender asserted or upheld in any bankruptcy, receivership or other judi-
cial proceedings.

(3) Without limiting the foreyoing, the Lender, its assigns and its
Tegal representatives shall have as to such of the Related Estate as is subject
to the Uniform Commercial Code or similar law in each relevant jurisdiction all
the remedies of a secured party under the Uniform Conmercial Code or similar law
in such jurisdiction and such further remedies as from time to time may
hereafter be provided in such jurisdiction for a secured party, provided,
however, that the Lender shall not exercise its rights under Section 554.9505(2)
of the Code of lowa without the prior written consent of the Owner Trustee. In
exercising its power of sale, the Lender shall be entitled to add to the indeb-
tedness evidenced by the Note any and all Trustee's Related Expenses. In exer-
cising its power of sale under this Indenture the Lender may sell such portion
of or any part thereof, either as one unit or in separate units, all as the
Lender may in its discretion elect; and the Lender may so sell the aforesaid
properties, rights and interests or any part thereof either separately from or
together with the whole or any part of other property which may constitute

security for any obligation with respect to the Note, also as the Lender may in-
its discretion elect.

(4) A1 rights of action and rights to assert claims under this
Indenture, or under the Note, may be enforced by the Lender without the
possession of such Note on any trial or other proceedinys instituted by the
Lender, and any such trial or other proceedings shall be brought in its own
name, and any recovery of judgment shall be rfor its benefit.

(5) Notwithstanding the foregoiny, so long as no Related Default or
Related Event of Default under Section 8.02(a) shall have occurred and be
continuing, the rights of the Lender in and to the Secured Equipment shall be
subject and subordinate to the rights of the Related Lessee under the Related
Lease insofar as the remedies provided in this Section 8.04 conflict with such
rights of the Related Lessee.

SECTION 8.05. Rights and Remedies Cumulative. MWith respect to the
Note, each and every right, power and remedy herein specifically given to the
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Lender under this Indenture shall be cumulative and shall be in addition to
every other right, power and remedy herein specifically given or now or
hereafter existing at law, in equity or by statute, and each and every riyght,
povier and remedy whether specifically herein given or otherwise existing may be
exercised from time to time and as often and in such order as may be deemed
expedient by the Lender, and the exercise or the beyinniny of the exercise of
any power or remedy shall not be construed to be a waiver of the right to exer-
cise at the same time or thereafter any other right, power or remedy. No delay
or omission by the Lender in the exercise at the same time or thereafter any
other right, power or remedy. No delay or anission by the Lender in the exer-
cise of any right, remedy or power or in the pursuance of any remedy shall
tmpair any such right, power or remedy or be construed to be a waiver of any

default on the part of any Trustor, the Owner Trustee or the Related Lessee or
to be an acquiescence therein.

SECTION 8.06. Restoration of Rights and Remedies. With respect to
the Note, in case the Lender shall have proceeded to enforce any right, power or
remedy under this Indenture by foreclosure, entry or otherwise, and such pro-
ceedings shall have been discontinued or abandoned for any reason or shall have
been determined adversely to the Lender, then and in every such case each
Trustor, the Owner Trustee, the Lender and the Related Lessee shall be restored

to their former positions and rights hereunder with respect to the Related
Estate, and all rights, remedies.

SECTION 8.07.  Waiver of Past Related Defaults. Any past Related
Default hereunder with respect to the Note and its consequences may be waived
only in writing by the Lender. Upon any such waiver, such Related Default shall
cease to exist, and any Related Event of Default arisiny therefrom shall be
deened to have been cured, for every purpose of this Indenture; but no such

waiver shall extend to any subsequent or other Related Default or impair any
right consequent thereon.

ARTICLE IX

CERTAIN DUTIES OF THE OWNER TRUSTEE
AND THE LENDER

SECTION 9.01.  Duties in Respect of Event of Default; Acceleration of
Maturity; Rescission and Annulment. With respect to the Note, in the event the Owner
Trustee shall have actual knowledyge in its corporate trust department of a Related
Event of Default, the Owner Trustee shall give prompt written notice thereof to the
Related Lessee, Trustor, and the Lender. In the event the Lender shall have actual
knowledye of a Related Event of Default, the Lender shall give prompt written notice
thereof to the Owner Trustee and the Related Lessee. The Lender way take such action,
or refrain from taking such action, but shall be under no duty to take or refrain
from taking any action, with respect to such Related Event of Default as it shall
determine advisable in its best interésts. In the event the Lender shall at any time
declare the Related Lease to be in default pursuant to the terus thereof or shall
elect to foreclose or otherwise enforce its rights under this Indenture with respect
to the Related Lease, the Lender in its discretion may declare the unpaid principal
amount of the Note with accrued interest thereon to be immediately due and
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payable, upon which declaration such principal amount and such accrued interest
shall immediately becoime due and payable without further act or notice of any
kind. For all purposes of this Indenture, in the absence of actual knowledge,
neither the Owner Trustee nor the Lender shall be deemed to have knowledge of a
Related Event of Default except the failure of the Related Lessee to pay an
installment of its Basic Rent within 5 days after the same shall becoine due.
This Section 9.01, however, is subject to the condition that, if at any time
after the principal of the Note shall have become so due and payable by declara-
tion by the Lender, and before any judyment or decree for the payment of the
money so due, or any thereof, shall be entered, all arrears of interest upon the
Note and all other sums payable under the Note (except the principal of and
premium, if any, on the Note which by such declaration shall have becomne
payable) shall have been duly paid, and every other Related Default and Related
Event of Default with respect to the Note with respect to any covenant or provi-
sion of this Indenture shall have been nade yood or cured, then and in every
such case the Lender's declaration and its consequences may be rescinded and
annulled at Lender's option; but no such rescission or annulment shall extend to
or affect any subsequent Related Default or Related Event of bDefault w1th
respect to the Note or impair any right consequent thereon.

SECTION 9.02. Limitations on Duties; Discharye of Certain Liens
Resulting from Claims Against Owner Trustee or Lender. With respect to the
Note, neither the Owner Trustee nor the Lender shall have any duty or obliyation
to use, operate, store, lease, control, manage, sell, dispose of or otherwise
deal with the Related Equipwent, or any other part of the Related Estate, or
otherwise to take or refrain from taking any action under, or in connection
with, this Indenture or the Related Lease, except as expressly provided by the
terms of this Indenture. The Owner Trustee and the Lender nevertheless separa-
tely agree in their own capacities, and at their own cost and expense, promptly
to take such action as imay be necessary to discharyge any liens and encumbrances
on any part of such Related Estate or on any properties of the Owner Trustee
secured, pledyed or niortgayed as part of the Related Lstate, which result from
claims against them not related to the ownership of the Related Equipment
(other than claims by the Insurance Commissioner of the State of Iowa) or any
other part of the Related Estate or the administration of the Related Estate or

any other transaction pursuant to this Indenture or any document included in the
Related Estate.

SECTION 9.03.  Restrictions on Dealing with Related Estate. With
respect to the Note, the Owner Trustee and the Lender aygree not to use,
operate, store, lease, control, manaye, sell, dispose of or otherwise deal with
the Related Equipment or any other part of the Related Estate except (i) as
required by the terms of the Related Lease, (i1i) in accordance with the powers
granted to, or the authority conferred upon, the Owner Trustee and the Lender
pursuant to this Indenture, {iii) in accordance with the express terms hereof.

SECTION 9.04. Filing of Continuation Statements. With respect to
the Note, the Lender will execute and file, if not already filed, such con-
tinuation statements with respect to financiny statements relating to the
security interest created under this Indenture in the Related Estate.

ARTICLE X

CONCERNING THE OWNER TRUSTEE
AND THE LENDER

SECTION 10.01 No Duties of Maintenanr~ Etc. The Qw o T -tan gp-
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the Lender shall have no thy (1) to see to any recording or filing of the Trust
Agreement, the Related Participation Agreement, the Related Lease or this
Indenture, or to see to the waintenance of any such recording or filing, other
than as provided in Section 9.04, (ii) to see to any insurance on the Related
Equipment or any other part of the Related Estate or to effect or maintain any
such insurance, whether or not the Related Lessee shall be in default with
respect to the Related Lease, (iii) to see to the payment or discharge of any
tax, assessient or other governmental charye or any lien or encumbrance of any
kind owing with respect to, assessed or levied against, any part of the Related
Estate (except such as are required to be paid or discharyed by it pursuant to
Section 9.02 and Section 10.03), (iv) to confirm or verify any financial state-
ments of the Related Lessee or (v) to inspect the Related Equipment or any other
part of the Related Estate at any time or ascertain or inquire as to the perfor-
mance or observance of any of the Related Lessee's covenants under the Related
Lease.

SECTION 10.02. Representations and Warranties of Owner Trustee and
Lender. With respect to the Note, the Uwner Trustee and the Lender make no
representation or warranty as to the value, condition or fitness for use of the
Related Equipment or any other part of the Related Estate or as to their title
thereto, or any other representation or warranty with respect to the Related
Equipment or any other part of the Related Estate whatsoever except that the
Owner Trustee hereby represents and warrvants that (a) the Owner Trustee shall
have received whatever title was conveyed to it by the Related Seller and (b)
the Related Equipment shall at all times be free of liens and encumbrances
resulting from any acts of or claims against the Owner Trustee except the lien
of this Indenture and liens or encumbrances permitted by the Related Lease or by
this Indenture or which the Related Lessee is obligyated to discharaye pursuant
to such Related Lease or created by the Trust Aygreement. The Owner Trustee and
the Lender each represents and warrants as to itself that this Indenture, the
Trust Agreement, the Related Participation Agreement and each and every document
and instrument referred to herein or therein, as the case may be, has been or
will be executed and delivered by one or more of its officers who are duly
authorized to execute and deliver such documents on its behalf.

SECTION 10.03. Reliance on Writinygs, Use of Agents, Etc. With
respect to the Note, the Owner Trustee and the Lender shall incur no liability
to anyone in acting upon any signature, instrument, notice, resolution, request,
consent, teleyram, order, certificate, report, opinion, bond or other document
or paper believed by it to be genuine and believed by it to be signed by the
proper party or parties. In the case of the Related Lessee, the Owner Trustee
and the Lender may accept a copy of a resolution of the Board of Directors or,
if it has one, the Executive Comnittee of tie Board of Directors of the Related
Lessee, certified by the Secretary or an Assistant Secretary of the Related
Lessee as duly adopted and in full force and effect, as conclusive evidence that
such resolution has been duly adopted by such Board or Commnittee and that the
same is in full force and effect. As to the ayyreyate unpaid principal amount
of the Note as of any date, the Owner Trustee may for all purposes hereof rely
on a certificate signed by any Vice President of the Lender. As to any fact or
matter the manner of ascertainment of which is not specifically described
herein, the Owner Trustee and the Lender may for all purposes hereof rely on a
certificate, signed by the Chairman of the Board, the President, or any Vice
President and the Treasurer or the Secretary of the Related Lessee or of any
Trustor, as the case way be, as to such fact or matter, and such certificate
shall constitute full protection to the Owner Trustee and the Lender for any
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action taken or omitted to be taken by them in good faith in reliance thereon.
The Lender shall assume, and shall be fully protected in assuminyg, that the
Owner Trustee 1is authorized by the Trust Agreemenl to enter into this Indenture
and to take all action to be taken by it pursuant to the provisions hereof, and
shall not inquire into the authorization of the Owner Trustee with respect
thereto. In the administration of this Indenture, the Lender iay execute any of
powers hereof and perform its powers and duties hereunder directly or throuyh
agents or attorneys and, with respect to matters relating to the Note.

ARTICLE XI

CERTAIN REPRESENTATIONS AND WARRANTIES

SECTION 11.01. Representations, Warranties and Ayreements of the
Owner Trustee.

(a) Representations and Warranties. The Owner Trustee makes the
following representations and warranties in its individual capacity as to
subsection (1), the due authorization, execution and delivery of the Trust
Agreement in subsection (2) and all of subsections (4) and (5) hereof, and
for all other purposes of this Section as Owner Trustee:

(1) Due Organization. The Qwner Trustee is a national bankiny asso-
ciation duly organized and validly existing in good standing under the laws
of the United States and has the power and authority under the laws of the
State of Utah and Federal banking law to enter into and perform its obliya-
tions under the Trust Agreement and, acting as trustee thereunder, under
the Related Participation Agreement, this Indenture, the Related
Supplenental Indenture, the Note and the Related Lease. '

(2) Trust Agreement. The Trust Agreement has been duly authorized,
executed and delivered by the Owner Trustee and, assuming due authoriza-
tion, execution and delivery by the other party thereto, is a legal, valid
and bindinyg obligation enforceable in accordance with its terms, and,
assuming due authorization, execution and delivery of the Authorization and
Direction by the parties thereto, the trust created thereby relating to the
Related Trust Estate creates under the laws of the State of Utah for the

Beneficiary the beneficial interest in the Related Trust Estate it purports
to create.

(3) Due Authorization; Enforceability. The Related Participation
Agreement, this Indenture, the Related Supplemental Indenture and the
Related Lease have been duly authorizeu, executed and delivered by the
Owner Trustee, acting pursuant to the Trust Agreement, and, assuminy due
authorization, execution and delivery by the other parties thereto, are
under the laws of the State of Utah and Federal bankiny law legal, valid
and binding obligations of the Owner Trustee, enforceable in accordance
with their respective terms. The Notes in an agygreyate principal amount
not in excess of the Maximum Loan Commitment have been duly authorized by
the Owner Trustee acting pursuant to the Trust Agreement, and, upon execu-
tion thereof by the Owner Trustee, authentication thereof by the Trustee
and delivery thereof against payment therefor in accordance with this
Indenture and Related Supplemental Indenture, will be under the
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laws of the State of Utah and Federal banking law legal, valid and bindiny '
obligations of the Owner Trustee, enforceable in accordance with their
terms.

(4) No Violation. The execution and delivery by the Owner Trustee of
the Trust Agreement, the Related Participation Agreement, this Indenture,
the Related Supplemental Indenture, the Notes and the Related Lease are
not, and the performance by the Owner Trustee of its obligations under each
will not be, inconsistent with its charter or by-laws, do not and will not
contravene any law, governmiental rule or reygulation, judgient ovr order
applicable to it under Federal banking law or the laws of the State of
Utah, or any subdivision or aygency thereof, and do not and will not contra-
vene the provisions of, or constitute a default under, any indenture,
mortgaye, contract or other instrument to which it is a party or by which
it is bound or require the consent or approval of, the yiving of notice to,
the registration with or the taking of any action in respect of or under
Federal banking law or the laws of the State of Utah, or any subdivision or
agyency thereof, by any Federal, state or local yovernmental authority or
agency, except such as have been obtained, given or accoumplished.

(5) Title to the Equipment. The Owner Trustee will have received
whatever title is conveyed to it by the wanufacturer of each Item of Leased
Equipnent and each such Item of Leased Equipment shall be free of liens
resulting from claims against the Owner Trustee not related to its
ownersiip of each such ltem of Leased Lquipment other than liens created or
granted by the Owner Trustee in connection with the purchase of financiny
pursuant hereto and pursuant to this Indenture and the Supplement.

(b) Agreements. With respect to the Notes, the Owner Trustee ayrees,
as Owner Trustee as to subsection (1) hereof and in its individual capacity
as to subsection (2) hereof, that:

(1) Performance of Related Lease. Subject to the terms and provi-
sions of the Trust Agreement, the Related Indenture and the Related
Supplemental Indenture, the Owner Trustee shall be responsible for the
payment, performance and discharge of, and shall fully and completely pay,
perform and discharge, all of its obligations as lessor under the Lease, in
accordance with the terms thereof.

(2) Discharye of Liens. The Owner Trustee shall, at its own cost and
expensc, promptly take such action as may be necessary to duly discharge
all Liens on any part of the Related Trust Estate which result from clains
against the Owner Trustee not related to its ownership of the Leased
Equipment or the transactions contemplated hereby.

SECTION 11.02. Representations and Warranties of Lender. With
respect to this Indenture, the authentication and delivery hereof will consti-
tute the representation and warranty by the Lender with respect thereto that:
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(a) it is duly oryanized and validly existing in good standiny under
the Taws of the jurisdiction of its organization and has the power and
authority to enter into and perform its obligations under this Indenture
and the Related Participation Agreement;

(b) this Indenture and the Related Participation Agreement have been
duly authorized, executed and delivered by the Lender;

(c) the execution and delivery by it of this Indenture and the
Related Participation Agreement are not, and the performance by it of its
obligations under each will not be, inconsistent with its charter or by-
laws, do not and will not contravene any law, yoverniental rule, reyula-
tion, judgment or order applicable to it and do not and will not contravene
the provisions of, or constitute a default under, any indenture, ortyaye,
contract or other instrument to which it is a party or by which it is bound
or require the consent or approval of, the giviny of notice to, the
registration with or the taking of any action in respect of or by, any
federal, state or local yovernmental authority, except such as have been
obtained, given or accomplished.

ARTICLE XII

SUPPLEMENTS AND AMENDMENTS TO THIS INDENTURL
NOT CREATING A NEW SERIES OF NOTES; SUPPLEMENTS
AND AMENDMENTS TO OTHER DOCUMENTS

SECTION 12.01. Supplements and Amendments to This Indenture and
Related Lease. At any time and from time to time, (i) the Lender may, and the
Owner Trustee way, subject to the provisions of the Trust Agreenent, execute a
supplement to this Indenture for the purpose of adding provisions to, or
chanyginyg or eliminating provisions of, this Indenture and (ii) the Lender nay
consent thereto, and the Owner Trustee nmay, subject to the provisions of the
Trust Agreement, (A) enter into such written awmendment of or supplement to the
Related Lease to which the Related Lessce may ayree and as may be specified in
a Directive, or (B) execute and deliver such written waiver or modification of
the terms of the Related Lease; provided, however, that, without the consent of
the Trustor no such supplement or amendment to this Indenture or such Related
Lease, or waiver or modification of the terms of either thereof, shall (i)
modify any of the provisions of this Section or of Sections 9.01 and 9.02, (i1i)
reduce the amount or extend the time of payment of any amount owing or payable
under the Note, reduce the rate of interest payable on the Note, alter or modify
the provisions of Article VI with respect to the order of priorities in which
distributions thereunder shall be made as between the Lender and the Owner
Trustee, (iii) reduce, wodify or amend any indemnities in favor of the Lender,
(iv) reduce the amount or extend the time of payment of the Basic Rent, Casualty
Value or Termination Value or any other Supplemental Rent for the related
Equipient as set forth in such Related Lease, (v) inodify, awend or suppleient
such Related Lease or consent to the termination or any assigniment of such
Related Lease, in any case releasing the Related Lessee frow its obligations in
respect of the payment of the Basic Rent, Casualty Value or Termination Value or
any other Supplemental Rent for the Related Equipment under such Related Lease;
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or (vi) deprive the Lender of the lien of this Indenture on the Related Estate
or adversely affect the rights and remedies for the benefit of the Lender under
Article VIII and the sections of the Related Lease reyardiny events of default
and remedies thereunder. Anything to the contrary contained herein not-
withstanding, without the necessity of the consent of the Lender any indem-
nities in favor of any Trustor may be modified, amended or changed in such
manner as shall be agreed to by such Trustor and the Related Lessee.

SECTION 12.02. Certain Limitations of Supplements and Amendments.
With respect to this Note, if in the opinion of the Owner Trustee or the Lender
any document required to be executed by them pursuant to tne terus of Section
12.01 affects any right, duty, immunity or indemnity in favor of the Owner
Trustee under this Indenture or the Related Lease, the Owner Trustee or the

Lender, as the case may be, may in their discretion decline to execute such
documents.

SECTION 12.03. Directive Need Not Specify Particular Form of
Supplement or Amendment. It shall not be necessary for any Directive furnished
pursuant to Section 12.01 to specify the particular form of the proposed docu-
ments to be executed pursuant to such Section, but it shall be sufficient if
such request shall indicate the substance thereof.

ARTICLE XIII

SUPPLEMENTAL INDENTURES CREATING
SERIES OF NOTES;
CONDITIONS TO ISSUE OF NOTES

SECTION 13.01. Requirements of Related Supplemental Indenture. In
order to create this Note, the Owner Trustee and the Lender nmay frow time to
time execute and deliver a Related Supplemental Indenture. Such Related
Supplemental Indenture shall set forth therein the information referred to in
Section 3.06; shall identify each Trustor and specify the address to which noti-
ces to it shall be addressed; shall identify the Related Participation Agreeient
and the Related Lease; shall set forth the required substance of the opinions
described in Section 13.02 to the extent not set forth therein, and shall set
forth the requirements and conditions to be satisfied or complied with prior to
the execution, delivery and authentication of the Note permitted by Section
13.02(9); and shall contain such other terms and conditions as may be necessary
to appropriately reflect the terms and conditions of the Related Lease and
Related Participation Agreement includiny additions to, or chanyes or elimina-
tion of, any of the provisions of this Indentiure.

SECTION 13.02. Conditions to txecution of the Indenture. With
respect to this Indenture, except as otherwise provided in the Related
Supplemental Indenture, the requirements and conditions set forth in this
Section 13.02 shall be satisfied and complied with simultaneously with or prior
to the date of execution, authentication and delivery of the Note pursuant to
Section 3.01 (in this Section 13.02 the Closiny Date):

(1) No Related Event of Default or Related Default shall have
occurred and be continuing at the Closing Date.
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(2) No condition or event which, with the giving of notice or lapse
of time, or both, would mature into an Event of Default as defined in the
Related Lease shall have occurred and be continuing on the Closiny Date.

(3) The Lender shall have received (a) Purchase Documents relatiny to
such of the Related Equipment as is to be paid for on such Ciosing Date, (b) one
or more Certificates of Acceptance with respect to such Related Equipment, (c)
the Original of the Related Lease, and, except as provided in the Related
Supplemental Indenture, evidence that appropriate financing statements or other
documents or instruments coveriny the security interests created by this
Indenture in the Related Estate have been filed or recorded in each jurisdiction
necessary to perfect the lien of this Indenture on the Related Estate and
(d) either a copy of a document executed by the Related Seller or such other
Person as may be necessary effecting the termination of any financing statement
or other document or instrument theretofore executed by such Related Seller or
other Person as secured party relatiny to the Related Equipment.

(4) The Lender and the Owner Trustee shall have received a favorable
opinion or opinions dated the Closing Date of Owner Trustee's Counsel (a) to the
effect set forth in Section 11.01 (other than in clause (b) thereof), which opi-
nion with respect to any indenture, mortgage, contract or other instrument may
be limited to indentures, mortyages, contracts and other instruments of which
such counsel has knowledye and may assume the due execution and delivery of

this Note and payment therefor, and (b) the effect specified in the Related
Supplemental Indenture.

(5) The Lender and the Owner Trustee shall have received a favorable
opinion dated the Closiny Date of the Trustor's Counsel as required under the
terms of the Related Participation Agreecment.

(6) The Lender by payment to the Owner Trustee of the proceeds of the
Loan pursuant to this Indenture and the Related Participation Ayreement, of an
amount, in immediately available funds, equal to the agyregate principal amount
of this Note, have indicated their satisfaction of and compliance with, to the
best of their knowledye, the following requirements and conditions to the
Lenders' obligation to make the loan or loans on such Closiny Date:

(a) Lender shall have received from counsel for the Related Seller or
other counsel satisfactory to Lender an opinion satisfactory in form and
substance to Lender, dated the Closing Date and addressed to Lender and to
the Owner Trustee, to the effect that (i) upon delivery to the Owner
Trustee of Purchase Documents from the Pelated Seller, against payment of
the invoice purchase price therefor, and the filinyg or vecording of any
termination statements or other instruments or docuiments referred to in
Section 13.02(3), title to the Related Lquipment covered by such Purchase
Documents will be validly vested in the Owner Trustee free of all claims,
Tiens, security interests or other encumbrances, if any, created by such
Related Seller and (ii) such termination statements have been duly
authorized, executed and delivered;
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(b) Lender shall have received the certificate of the Related Lessee
and the opinion of the Related Lessee's Counsel as required under the
terms of the Related Participation Agreement and on or before the Closing
Date the Related Lessee shall have satisfied and complied with all require-
ments and conditions set forth in the Related Lease and Related
Participation Ayreenent;

(c) Lender shall have received the opinions, dated the Closing Date
and addressed to it, of Owner Trustee's Counsel to the effect set forth in
Section 13.02(4), of the Trustor's Counsel to the effect set forth in
Section 13.02(5).

(d) the Purchase Documents, Certificates of Acceptance and financiny
statements or other documents or instruments referred to in Section
13.02(3) shall be satisfactory in form and substance to Lender;

(e) the termination statements or other documents or instruments
referred to in Section 13.02(3) shall be satisfactory in form and substance
to Lender.

(f) Lender shall have received fully executed counterparts of the
Related Participation Agreement, this Indenture, the Trust Agreement, the
Related Authorization and Direction and the Related Lease and shall have
received such other documents as it shall require; and

(4) the Lender shall have received conforimed copies of this
Indenture and the Related Lease.

(7) (a) Each opinion of counsel delivered pursuant to Section 13.02
or the Related Participation Agreement, and each opinion of local counsel relied
upon by such counsel, may (i) be subject to appropriate qualification as to
applicable bankruptcy law and other similar laws affecting creditors' rights
generally, (ii) rely as to matters, if any, relating to the laws of jurisdic-
tions other than the United States of America and the jurisdiction in which such
counsel is adiwitted to practice on an opinion or opinions of qualified local
counsel acceptable to the parties to which such relying counsel's opinion is
addressed, provided such relying counsel's opinion shall state that the party to
. which such relying counsel's opinion is addressed may rely upon such opinion of
Tocal counsel, (iii) state that such opinion is subject to qualification in
respect of the effect of certain laws and judicial decisions upon the enfor-
ceability of certain rights and remedies provided in the Related Participation
Agreement, the Related Lease and this Indenture and, through this Indenture, in
the Note, the Related Lease and the Purchase Documents, provided that such opi-
nion shall further state that, in the opinion of such counsel, none of such laws
in effect on the date of such opinion and none of such judicial decisions make
the rights and remedies provided in the Related Participation Agreement, the
Related Lease and this Indenture and, throuygh this Indenture, in the Note, the
Related Lease and the Purchase Documnents, as the case may be, taken as a whole,
inadequate for enforcing payment of the Note and the security interests provided
by this Indenture or the realization of the benefits of the Related Par-
ticipation Agreement, the Related Lease, this Indenture, the Note and the
Purchase Documents, as the case may be, and (iv) state that they do not purport
to pass upon the application of so called "blue sky" or security laws of any
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Jjurisdiction with respect to the Notes of such series or the interests in the
Related Trust Estate or as to the application of the reyistration provisions of
the Securities Act of 1933, as amended, to the interests in the Related Trust
Estate. Trustor's Counsel, Owner Trustee's Counsel, and Related Lessee's
Counsel are hereby declared to be acceptable local counsel and the opinion of
each shall state that the others way rely thereon, and when relying on the opi-
nion of any of them as local counsel, such relyiny counsel's opinion need not
contain any statement that the party to whom such relying counsel's opinion is
addressed may rely upon such local counsel's opinion.

(b) Each opinion referred to in Section 13.02(7)(a), includiny opi-
nions of local counsel, shall also state that such counsel 1is aware that, in
reliance on such opinion, the Note as is contemplated by the Related
Participation Agreement may be first issued on more than one Closing Date, if so
contemplated by the Related Participation Agreement, and that, in consequence
thereof, such counsel undertakes to advise each of the parties to whow such opi-
nion is addressed and each counsel who is authorized to rely thereon in ren-
dering their opinion of the nature and extent of any chanyge therein attributable
to events occurring subsequent to the date of such opinion. Such undertaking
shall continue until the earlier of the last Closing Date with respect to the
Note or such counsel shall advise in wriliny each of the parties to whom such
opinion was addressed that such undertaking is terminated. Any opinion con-
taininyg such statement delivered to a party in connection with the issue of the
Note on one Closing Date shall satisfy the requirements of this Section 13.02
that an opinion to the same effect be delivered to such party, or its successor
in interest, on a subsequent Closiny Date. Any requirement set forth in Section
13.02 of delivery to any party of any opinion may be satisfied by delivery of a
letter of such counsel, addressed to such party and dated the Closing Date,
which incorporates by reference as thouygh rendered on the Closing Date all or a
portion of any other or earlier opinion or opinions of such counsel to the
required effect, whether or not such other opinion is or was addressed to such
party, provided that a copy of such other opinion is delivered with such Tetter.

(8) Such other requirements and conditions as shall be specified in
the Related Supplemental Indenture.

ARTICLE XIV
MISCELLANEOUS

SECTIUN 14.01. Conditions of Discharye; Related Agreement of Lender.
With respect to this Indenture, upon receiving evidence satisfactory to it that
(i) the Owner Trustee has fully performed and observed its covenants and obliga-
tions contained in this Indenture with respect to such Note, (ii) the Lender has
received full payment of all principal of and premium, if any, and interest and
other sums payable to them hereunder and on the Note and (iii) all Lender
Related Etxpenses with respect tu such Note shall have been paid in full, the
Lender shall, at the request and at the expense of the Owner Trustee, execute
and deliver to the Owner Trustee such instruments as shall be requisite to evi-
dence the satisfaction and discharye of this Indenture and the security
interests hereby created with respect to the Note, to release or reconvey to the
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Owner Trustec dall the Related Estate, freed and discharged from the provisions
herein contained, and to release the Owner Trustee froit its covenants herein
contained.

SECTION 14.02. Transfers Not to Affect Indenture or Covenants. The
Lender shall not have legal title to any part of the Related Estate except as
provided in this Indenture. No transfer, by operation of law or otherwise, of
the Note or other right, title and interest of the Lender in and to the Related
Estate or hereunder shall operate to terminate this Indenture or the covenants
hereunder with respect to such Note or entitle any successor or transferee of
the Lender to an accounting or to the transfer of it of leyal title to any part
of the Related Estate except as provided in Section 8.03 and 8.04 of this
Indenture.

SECTION 14.03. Bindiny Effect of Sale of Related Lstate. With
respect to this Indenture, any sale or other conveyance of the Related Estate or
any part thereof by the Lender made pursuant to the terms of this Indenture or
of the Related Lease shall be effective to transfer or convey all right, title
and interest of the Lender, each Trustor, the Owner Trustee and such registered
owners in and to the same. No purchaser or other grantee shall be required to
inquire as to the authorization, necessity, expediency or reygularity of such
sale or conveyance or as to the application of any sale or other proceeds with
respect thereto by the Lender.

SLCTION 14.04. Limitation as to Enforcement of Rights, Remedies and
Claims. Nothing in this Indenture, whether express or implied, shall be
construed to give to any person other than the Owner Trustee, any Trustor, and
the Lender and their successors or assigns any legal or equitable right, remedy
or claim under or in respect of this Indenture or any Note.

SECTION 14.05. Notices. With respect to the Note, unless otherwise
expressly specified or permitted by the terms hereof, all notices shall be in
writing, mailed by first-class mail, postage prepaid, and (i) if to the Trustor,
addressed to the address specified with respect to such Trustor in the Related
Supplemental Indenture, (ii) if to the Owner Trustee, addressed to it at P.0O.
Box 30007, Salt Lake City, Utah 84125, Attention: Trust Division, Corporate
Trust Department, (iii) if to the Lender, addressed it to Central Life Assurance
Company, P.0. Box 1555, Des Moines, Iowa 50306, (iv) if to the Related Lessee,
addressed to the address set forth in the Related Lease; or to such other
address as any Trustor, the Owner Trustee, the Lender or the Related Lessee
shall from time to time designate by notice in writing to the others. Whenever
any notice in writing is required to be yiven by a Trustor, the Owner Trustee,
and the Lender to any of the other of them, such notice shall be deemed given
and such requirement satisfied if such notice is nmailed by first-class mail,
postage prepaid, addressed as provided above.

SECTION 14.06. Severability of Invalid Provisions. Any provision of
this Indenture which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.
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SECTION 14.07. Benefit of Parties, Successors and Assigns. All
representations, warranties, covenants and agreements contained herein shall be
binding upon, and inure to the benefit of the Owner Trustee, the Lender and
their respective successors and assigns, all as herein provided.

SECTION 14.08. Survival of Representations and Warranties. All
representations and warranties made with respect to this Note shall survive the
execution and delivery of this Indenture and the issue, sale, and delivery of
the Note shall continue in effect so lony as the Note hereunder is outstanding
and unpaid.

SECTION 14.09. Counterpart Execution. This Indenture and any amend-
ment or supplement to this Indenture (including any Related Supplemental
Indenture) way be executed in any number of counterparts and by the different
parties hereto and thereto on separate counterparts, each of which, when so exe-
cuted and delivered, shall be an original, but all such counterparts shall
together constitute but one and the same instruwent. Fully executed sets of
counterparts shall be delivered to, and retained by the Owner Trustee and the
Trustor.

SECTION 14.10. Dating of Indenture. Althouyh this Indenture is
dated for convenience and for the purpose of reference as of the date mentioned,
the actual date or dates of execu:ion by the Owner Trustee and the Lender are as
indicated by their respective acknowledgments thereto annexed.

SECTION 14.11. Owner Trustee's Liability. First Security Bank of
Utah, N.A. is entering into this Indenture solely as trustee under the Trust
Agreement and not in its individual capacity and in no case whatsoever shall
First Security Bank of Utah, N.A. (or any person or entity acting as a trustee
under the Trust Agreement) be personally liable for, or for any loss in respect,
of any of the statements, warranties, representations, agreements or obligations
of the Owner Trustee hereunder except for the willful misconduct or gyross negli-
gience of such person and except for statements, warranties, representations,
ayreements or obligations expressiy made by it in its individual capacity.

IN WITNESS WHEREOF, the parties hereto have each caused this Indenture
to be duly executed by their respective officers thereunto duly authorized, all
as of the day and year first above written.

FIRST SECURITY BANK OF UTAH, N.A.

(not in its individual security, except
as set forth in Section 11.01(a), but
solely as trustee under a Master Trust
Ayreement dated as of November 15,

1979 between it and Dial Leasiny
Corporation of lowa),

as Owner Trustee

Lo
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{Seal) 2 <:i'A’M )

Attest: - - . -

Central Life Assurance Company
as Lender

By

Title

(Corporate Seal)

Attest:

Assistant Secretary

STATE OF UTAH )
)SS.

COUNTY OF SALT LAKE )

On the ’D\/S day of Fedruary , AD./980, personally appeared
/who, beiny by wmeé duly sworn, did say,

before e,
that e 13 arlOHNL SASER 6 cor of FIRST SECURITY BANK OF UTAH, N.A., and that
said instrument was signed in behalf of said national banking association by

authority ‘of its by-laws and by resolution of its board of directors, and said

e acknow]edged ‘t0 me that said national bankinyg association executed the sale.
FR 0 ) S
R Komdy R M avhan]

: Notary Public

iﬂn

g
- oo~
-

s
'Y
- . R ~
RN
N

,(N&TARIAL" t:Af) My Commission Expires &~ & ~&

STATE OF I0WA )
)SS

COUNTY OF POLK )

, before me personally came
, to me known, who be1ng by me duly sworn, did
depose and say that he resides at ; that he is a
the corporation described in and which exccuted the foregoing instrument; that
he knows the seal of said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by authority of the By-Laws of
said corporation; and that he siyned his name thereto by like order.

On the day of

Notary Public

(NOTARIAL SEAL) My Commission Expires
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NOTE Amount

FIRST SECURITY BANK OF UTAH, N.A.
not in its individual capacity, but solely as trustee

for Dial Leasing Corporation of Iowa
and pursuant to the Indenture dated

as of February 1, 1980 between it
and Central Life Assurance Company

‘ PROMISSORY NOTE
{(South Soo Grain Company)
Date

FIRST SECURITY BANK OF UTAH, N.A., a national bankiny association, not
in its individual capacity, but solely as trustee (herein in such capacity called
the Owner Trustee) for Dial Leasinyg Corporation of lowa for value to be received
in accordance with the Indenture, hereby promises to pay to Central Life
Assurance Company, or registered assigns, but only from the funds desiynated
below, in such coin or currency of the United States of America as at the time
of payment shall be legal tender for the payment of public and private debts,
the principal sum of and to pay interest (computed on the basis of a
year of twelve months of 3U days each) on the unpaid principal balance thereof
at the rate of 12.125% per annum, on the same days as the principal is paid as
described below and on the amount set forth in the attached Loan Schedule,
except the Interim Interest as defined in the Related Supplemental Indenture as
it may be amended and supplemented from time to time by indentures supplemental
thereto, between the Owner Trustee and Lender. The Interim Interest payment
shall be payable on . The principal hereof shall be payable in

monthly installments commencing and endiny

. The amount of each installment shall be as set forth on the Loan
Schedule attached hereto, subject to adjustment as provided in the Indenture or
Related Supplemental Indenture, as it may be amended and supplemented from time
to time by indentures supplemental thereto, between the Owner Trustee and
Lender. All payments are to be payments of principal and interest, and the last
such payment shall be in an amount sufficient to discharyge all unpaid principal
of and premium, if any, and accrued interest on this Note in full.

To the extent permitted by applicable law, this Note shall bear
interest, payable only from the funds designated below, at the rate of 13.125%
per annum (Overdue Rate), on any part of the principal hereof or premium, if
any, or interest hereon not paid when due for any period when the same shall be
overdue.

Unless specified in another indenture supplemental to the Indenture
that the Related Estate (as defined therein) or a part thereof shall also
secure other notes, all payments of principal, premium, if any, and interest to
be made by the Owner Trustee on this Note shall be made only from the income and
proceeds from the Related Estate (as defined in the Indenture) and Central Life
Assurance Company, by its acceptance of this Note, agrees that, except as pro-
vided above, it will look solely to the income and proceeds from such Related
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Estate to the extent available for distribution to the Lender as above provided
and that the Trustor and the Owner Trustee shall not be personally liable to the
registered owner or other holder hereof for any amounts payable under the
Indenture, except as provided in Section 11.01 thereof, for any liability under
the Indenture. Unless an Event of Default under the Related Lease (as defined
in the Indenture) shall occur and be continuing, interest payable on any overdue
payment of principal, premium or interest shall be paid only from amounts
collected by the Lender as interest at the Overdue Rate under the terms of the
Related Lease.

Unless other arrangements for payment are made pursuant to the
Indenture, principal, premium, if any, and interest shall be payable in imme-
diately available funds at the Principal Office of the Lender or to a Bank that

the Lender may direct to receive payment as defined in the Related Supplemental
Indenture.

As provided in Section 5.01 of the Indenture, this Note is not subject
to prepayment except upon the occurrence of certain events as provided in
Article VI hereof.

In case a Related Event of Default (as defined in the Indenture with
additions or changes in the Related Supplemental Indenture) shall occur and be
continuing, the principal of this Note may become or be declared due and payable
in the manner, with the effect and subject to the conditions, provided in the
Indenture.

Each payment on this Note shall be applied in the manner set forth in
Article VI of the Indenture.

The Indenture permits amendment thereof and modification of the rights
and obligations of the Owner Trustee and the rights of the Lender with the con-
sent of the Lender.

This Note shall not be valid or become obligatory for any purpose
until the Indenture shall have been duly signed by the Lender.

In witness whereof, the Owner Trustee has caused this Note to be duly

executed, manually, by one of its officers thereunto duly authorized, as of the
date hereof.

Dated:

First Security Bank of Utah, N.A.
not in its individual capacity, but
solely as trustee for Dial Leasiny
Corporation of Iowa

as Owner Trustee

By

Authorized Officer



CERTIFICATION

STATE OF IOWA )
County of Polk )

ss e

On this Egkgfday of February, 1980, before me personally appeared
thes_ A ;M/\)e\\bgrcler , whose signature appears below, to me personally
known, who being by me duly sworn, says that he is the the,*ﬁ¥es;dem*
of Central Life Assurance Company, and certified to me that the attached copy
is a true and correct copy of the Indenture dated February 1, 1980 between
the First Security Bank of Utah, N,A, and Central Life Assurance Company,
that sajd instrument was signed on behalf of the Central Life Assurance
Company by authority of its Board of Directors, and he further acknowledged that
the execution of the foregoing instrument was the free act and deed of the

Central Life Assurance Company.

veces: Db DLIGRD woraey_hlentla Oudior

My Commission Expires:
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INDENTURE

Dated as of February 1, 1980
between

FIRST SECURITY BANK OF UTAH, N.A.
not in its individual capacity, but solely
as trustee under a Master Trust Agreement
dated as of February 1, 1980 between it and
Dial Leasing Corporation of lowa
as Owner Trustee

and

Central Life Assurance Company
(hereinafter veferred to as Lender)

(SOUTH SO0 GRAIN COMPANY)
(1980 Equipment Trust No. 1)

DUPLICATE
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INDENTURE

THIS INDENTURE (which is sometimes referred to herein as a Note or a
Note and Security Agreement and which includes as Exhibit A the Note), dated as
of February 1, 1980 between FIRST SECURITY BANK OF UTAH, N.A., a national
banking association, not in its individual capacity, but solely as trustee (the
Owner Trustee) under a Master Trust Agreement dated as of Novewber 15, 1979 bet-
ween it and Dial Leasing Corporation of Iowa, and Central Life Assurance
Company, an lowa corporation, as Lender under this Trust Indenture.

The reference herein to the Master Trust Aygreement is made onlyf or
convenience and reference. The Owner Trustee hereby acknowledyes that the
Lender {which is not a party to the Trust Agreement) is not and cannot be bound
by the terms of the Trust Agreement and shall not be deemed to have knowledye of
or acquiesce to any such terms.

WITNESSETH:

WHEREAS, the Owner Trustee, acting as trustee, intends to purchase and
as owner to lease certain equipment and in connection therewith to finance the
purchase of said equipment through a loan from the Lender.

NOW, THEREFORE, in consideration of the premises, of the acceptance by
the Lender of the covenants hereby created and of other good and valuable con-

sideration, receipt of which is hereby acknowledged, the parties hereto ayree as
follows:

WHEREAS, said indebtedness is evidenced by the Note, executed by the
Owner Trustee, the terms of which are more conpletely described in Section 3.01
of this Indenture and which is attached hereto as Exhibit A.

ARTICLE I

CONSTRUCTION, GOVERNING LAW
INTERPRETATION AND DEF INITIONS

SECTION 1.01.  Governing Law. This Indenture shall be governed by,
and construed in accordance with, the laws of the State of Iowa and shall be
treated in all respects as an Iowa contract. ’

SECTION 1.02. Headings and Table of Contents. The division of this
Indenture into articles and sections, the provision of a table of contents and
the insertion of headings are for the covenience of reference only and shall not
affect the construction or interpretation of this Indenture.

SECTION 1.03. Definitions; Construction of References. In this
Indenture, unless the context otherwise requires:

(a) The term this Indenture, or this Note, means this instrument as
originally executed, as it may from time to time be supplemented or awended by
one or more indentures supplemental hereto pursuant to the provisions hereof.

(b) A1l references in this instrument to designated Articles,
Sections and other subdivisions are to designated Articles, Sections and other
subdivisions of this instrument; and the words herein, hereof and herceunder and
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other words of similar import refer to this instrument as a whole and not to any
particular Article, Section or other subdivision,

(c) The terms defined in this Article shall have the meanings
assigned to.them in this Article and include the plural as well as the singular

(d) Except as otherwise indicated, all the agreements or instruments
hereinafter defined shall mean such agreements or instruments as the same may
from time to time be supplemented or amended or the terms hereof waived or
modified to the extent permitted by, and in accordance with, the terms thereof
and this Indenture;

(e) all accounting terms not otherwise defined herein shall have the

meanings assigned to them in accordance with generally accepted accounting
principles; and

(f) The following terms shall have the following meanings for all
purposes of this Indenture:

" Affiliate of any specified Person shall mean any other Person either
owning or controlling, directly or indirectly, 50% or uore of any class of
voting shares of such specified Person or controlled by or under common
control with such specified Person.

Authorization and Direction shall have the meaning set forth in the
Master Trust Agreement.

Authorized Officer of the Owner Trustee shall mean the President, the
Cashier, any Assistant Cashier, any Vice President, any Trust Officer, any
Assistant Trust Officer, any Trust New Business Officer, any Trust Tax
Officer, and Corporate Trust Counsel and any Trust Administrator of the
Owner Trustee authorized to perform the specific act or duty or siyn the
specific document in question or any other officer of the Owner Trustee
authorized by the Board of Directors or the Trust Investment Committee of
the Board of Directors of the Owner Trustee to perform the specific act or
duty or sign the specific document in guestion.

Business Day shall mean any day other than a Saturday, Sunday or other
day on which banks located in the city and state where the Principal Office
of the Lender is Tocated are authorized to close.

Control when used with respect to-any specified Person shall mean the
possession, directly or indirectly, of the power to direct, or cause the
direction of, the management or policies of such Person, whether through
the ownership of voting securities, by contract or otherwise; the tevrms
controlling, controlled by and under common control with shall have
meanings correlative to the foregoiny.

OQwner Trustee shall mean the Owner Trustee as hereinabove defined, or
its successor, hereafter appointed in the manner provided in the Trust
Ayreenent.

Owner Trustee's Counsel shall mean, unless otherwise specified-in the |
Related Supplemental Indenture, Messrs. Ray, Quinney & Nebeker, 400 Deseret
Building, 79 South Main Street, Salt Lake City, Utah 84111, or other coun-
sel satisfactory to Lender.
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Person shall mean any individual, corporation, partnership, joint ven-
association, joint-stock company trust, unincorporated organization,

government or any department, agency or political subdivision thereof, or
the heirs, executors, administrators or other legal representatives of any
individual. ‘

Tova.

Principal Office of the Lender shall mean its office in Des Moines,

With respect to this Indenture,

Closing Date shall have the meaning established in Section 13.02.

Basic Rent, Basic Rent Dates, Casualty Value, Certificate of.
Acceptance, First Basic Rent Date, First Termination Uate, Event of
Loss, Group of Equipment, Interim Rent Date, Item, ltem of Equipment,
Last Basic Rent Date, Lessor's Cost, Overdue Rate, Rent, Rent
Conmencement Date, Supplemental Rent, Termination Date and Termination
Value shall have the meanings given or referred to in the Related

Lease, if, and to the extent that such terms are applicable to or used
in such Related Lease.

Indemnified Person shall mean any Person the Related Lessee has
agreed to indemnify pursuant to the terms of the Related Lease, which

“indemnification is attributed to such Related Lease and the Related

Equipment.

- Purchase Documents shall meah with respect to Related Equipment
such documents, not Timited to a bill of sale, as Lender shall con-
sider necessary to convey to the Ouner Trustee title to such Related

Equipment, which documents shall be in form and substance satisfactory
to Lender.

Related Amount and Related Payment shall mean amounts realized
and payments received by the Lender with respect to the Related
Equipment or which are otherwise attributable to this Indenture or
part of the Related Estate.

Related Authorization and Direction shall me&h the Authorization
and Direction, executed by the Trustor, creatinyg a trust in respect
of, among other things, the Related Equipment.

Trustor shall mean each Trustor under the Trust Agreement named
as Trustor in the Related Supplemental Indenture and who shall also be
the beneficiavry of said Trust Agreement.

Trustor's Counsel shall mean counsel named as Trustor's Counsel

in the Related Supplemental Indenture, or other counsel satisfactory
to Lender.

Related Default shall mean an event which, after the giving of
notice or lapse of time, or both, would mature into a Related Event of
Default.
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Related Equipment shall mean each Item of Equipment included in a
Group of Equipment subject to the Related Lease and identified in the
Related Supplemental Indenture as security for this Indenture, which
Item has been described in one or more Certificates of Acceptance.

Related Estate shall mean all of the properties, claims, rights
and things subject to or intended to be subject to the Tien of this
Indenture pursuant to Section 2.01.

Related Event of Default shall have the meaniny established in
Section 8.02.

Related Lease shall uean the equipment lease defined as the
. "Lease" in the Related Supplemental Indenture.

Related Lessee shall mean the Person named as "Lessee" 1in the
Related Lease.

Related Participation Ayreement shall mean the ayreement defined
as "Participation Agreement" in the Related Supplemental Indenture.

Related Payment (see Related Amount).

Interim Interest Payment Date shall mean with respect to the Note
the date set forth in Exhibit A of the Related Supplemental Indenture.

Interim Interest with respect to the Note shall have the meaniny
set forth in Exhibit A of the Related Supplemental Indenture.

Premium with respect to the Note, shall have the meaniny set
forth in Exhibit A of the Related Supplemental Indenture.

Related Seller shall wmean the Pevrson from whow the Owner Trustee
receives title to Related Equipment.

Related Supp]ementa] Indenture shall mean the indenture supple-
mental hereto. '

Related Trust Estate shall mean the Trust Estate, as such term is
defined in the Trust Agreement, created as a result of the Related
Authorization and Direction.

Lender's Related Expenses shall mean any and all liabilities,
obligations, Tosses, damages, penalties, taxes (other than any incoie
taxes on fees or other compensation received by the Lender), claims
(including, without limitation, claims involving strict or absolute
liability), actions, suits, costs, expenses and disbursements
(including, without limitation, 1ega1 fees and expenses) of any kind
and nature whatsoever which may be imposed on or asserted ayainst the
Lender (whether or not also indemnified against by any other person)
or any of its successors, assigns, agents, servants or personal repre-
sentatives, in any way relating to or arising out of this Indenture

(to the extent but only to the extent, that the terms and provisions
of this Indenture relate to the Related Estate), the Related Estate,
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the Related Participation Agreement or the Related Lease, or any docu-
ment contemplated hereby or thereby, or the performance or enforcement
of any of the terms hereof or thereof, or in any way relating to or
arising out of the manufacture, purchase, acceptance, rejection,
ownership, delivery, lease, sublease, possession, use, operation,
maintenance, condition, reyistration, sale, return, storaye, or other
disposition of the Related Estate or any part thereof (including,
without Timitation, latent and other defects, whether or not dis-
coverable, and any claim for patent, trademark, or copyriyht
infringement), or in any way relatiny to or arisinyg out of the admin-
istration of the Related Estate or the action or inaction of the
Lender under this Indenture, except only in the case of willful
misconduct or gross neg]1gence on the part of the Lender in the per-
formance of its duties under this Indenture.

Trust Aygreement shall mean the Master Trust Agreement dated as of
November 15, 1979 between the Owner Trustee and Dial Leasing Corporation of
lova, as originally executed, as it may from time to time be amended or
supplemented by one or more Authorizations and Directions.

Lender shall mean the Lender as hereinabove defined, or its successor

or successors as Lender hereafter appointed in the manner provided in this
Indenture.

ARTICLE I1
SECURITY

SECTION 2.01. Grant of Security Interests. With respect to the

Note, as security for the due and punctual payment of the principal of and pre-
“mium, if any, and interest on the lYoan evidenced by this Indenture {(Loan) and

the performance and observance by the Owner Trustee and the Trustor of all the
covenants made by or in their behalf and the conditions contained in this
Indenture with respect to the Loan, the Owner Trustee does by its execution and
delivery of this Indenture and the Related Supplemental Indenture grant a
security interest in and confirm unto the Lender, and to its successors and
assigns, the following, unless otherwise provided in such Related Supplemental
Indenture, together with any other security specified in such Related
Supplemental Indenture:

(a) A1l of the Owner Trustee's right, title and interest in and to
the Related Lease and all payments, includiny, without limitation, all payments
of Basic Rent and Supplemental Rent due or to become due thereunder, which are
attributable to the Related Lease and the Related Equipment, except all the
Indemnified Persons' respective rights as to indemnification by the Related
Lessee under such Related Lease which are attributable to such Related Lease and
the Related Equipment, including, without lTimitation, any Indemnified Persons'
rights under such Related Lease attributable to the loss of the Investment Tax
Credit, the Interest Deduction or the Depreciation Deduction, as such terms are
defined in such Related Lease, with respect to the Related Equ1pmant

(b) A1l of the Owner Trustee's riyght, title and interest in and to
the Related Equipment and all proceeds thereof; and
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(c) A1l real property and tangible and intangible personal property,
and all proceeds thereof, owned at the time of such execution and delivery of
such Related Supplemental Indenture, or at any time thereafter acquired, as part

of the Related Trust Estate, subject to the exception mentioned in paragraph (a)
of this Section;

~provided, however, that any Related Payments or Related Amounts which -have been
distributed by the Owner Trustee in accordance with the provisions of this
Indenture shall no Tonger be subject to the lien of this Indenture.

SECTION 2.02. Release of Security Interests. With respect to the
Loan, the execution and delivery of the Related Supplemental Indenture shall be
upon the express condition that if the conditions specified in Section 14.01 are
met with respect to the Loan, the security interests and all other estate and
rights granted by this Indenture with respect to the Loan shall cease and become
null and void and all of the property, rights and interests granted as security
for the Loan shall revert to and revest in the Owner Trustee without any other
act or formality whatsoever (except as and to the extent the Related

Supplemental Indenture provides that such property, rights and interests consti-
tute security for any other Loan).

ARTICLE III
CREATION OF OBLIGATION

SECTION 3.01. Dating, Terms and Form. The Loan shall be dated, bear
interest at such rate, be payable as to principal, premium, if any, and interest
on such date or dates, and shall contain such other terms and provisions as
shall be established in the Note attached hereto as Exhibit A and in the Related
Supplemental Indenture and, to the extent consistent with such terms and provi-
sions, shall be in the form outiined below in this Example Note:

Example Note

Amount

FIRST SECURITY BANK OF UTAH, N.A.
not in its individual capacity,
but solely as trustee for Dial Leasing Corporation
of Iowa and pursuant to the Indenture dated as
of February 1, 1980 between
it and Central Life Assurance Company

PROMISSORY NOTE
(Lessee, date)

FIRST SECURITY BANK OF UTAH, N.A., a national bankiny association, not
in its individual capacity, but solely as trustee (herein in such capacity called
the Owner Trustee) for Dial Leasing Corporation of Iowa for value to be received
in ‘accordance with this Indenture, hereby promises to pay to Lender, or
registered assigns, but only from the funds designated below, in such coin or
currency of the United States of Anerica as at the time of payment shall be
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Tegal tender for the payment of public and private debts, the principal sum of
$ and to pay interest (computed on the basis of a year of twelve
months of 30 days each) on the unpaid principal balance thereof at the rate of

per annum, on the same days as the principal is paid as described below and
on the amount set forth in the attached Loan Schedule, except the Interim
Interest as defined in the Related Supplemental Indenture as it may be amended
and supplemented from time to time by indentures supplemental thereto, between
the Owner Trustee and Lender. The Interim Interest payment shall be payable on
. The principal hereof shall be payable in monthly
instaliments commenciny and endiny . The amount
of each installment shall be as set forth on the Loan Schedule attached hereto,
subject to adjustment as provided in the Indenture or Related Supplemental
Indenture, as it may be amended and supplemented from time to time by indentures
supplemental thereto, between the Owner Trustee and Lender. All paynents are to
be payments of principal and interest, and the last such payment shall be in an
amount sufficient to discharge all unpaid principal of and premium, if any, and-
accrued interest on this Note in full.

To the extent permitted by applicable law, this Note shall bear
interest, payable only from the funds designated below, at the rate of %
per annum (Overdue Rate), on any part of the principal hereof or premium, if.

any, or interest hereon not paid when due for any period when the same shall be
overdue.

Unless specified in another indenture supplemental to this Indenture,
the Related Estate (as defined herein) or a part thereof shall not secure other
notes. All payments of principal, premium, if any, and interest to be made by
the Owner Trustee on this Note shall be made only from the income and proceeds
from the Related Estate (as defined in this Indenture) and the Lender, by its
acceptance of this Note, agrees that, except as provided above, it will look
solely to the income and proceeds from such Related Estate to the extent
available for distribution to the Lender as above provided and that the Trustor
and the Owner Trustee shall not be personally liable to the reyistered owner or
other holder hereof for any amounts payable under this Indenture, except as pro-
vided in Section 11.01 hereof, for any liability under this Indenture. Unless an
Event of Default under the Related Lease (as defined herein) shall occur and be
continuiny, interest payable on any overdue payment of principal, premium or
interest shall be paid only from amounts collected by the Owner Trustee as
interest at the Overdue Rate under the terms of the Related Lease.

Unless other arrangements for payment are made pursuant to this
Indenture, principal, premium, if any, and interest shall be payable in imme-
diately ava11ab1e funds at the Principal Office of the Lender or to a Bank that

the Lender may direct to receive payment as defined in Related Supplemental
Indenture.

As provided in Section 5.01 hereof, this Note is not subject to pre-

payment except upon the occurrence of certaln events as provided in Article VI
hereof.

In case a Related Event of Default (as defined herein with additions
or changes in the Related Supplemental Indenture) shall occur and be continuiny,
the principal of this Note may become or be declared due and payable in the

manner, with the effect and subject to the condition, provided in this
Indenture.
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Each payment on this Note shall be applied in the manner set forth in
Article VI hereof,

The Indenture permits amendment hereof and modification of the rights
and obligations of the Owner Trustee and the rights of the Lender with the con-
sent of the Lender.

This Note shall not be valid or become obligatory for any purpose
until this Indenture shall have been duly signed by the Lender.

In witness whereof, the Owner Trustee has caused this Note to be duly

executed, manually, by one of its officers thereunto duly authorized, as of the
date hereof.

Dated: s
First Security Bank of Utah, N.A,
not in its individual capacity, but
solely as trustee for Dial Leasing
Corporation of Iowa
as Owner Trustee
By '
Authorized Officer
SECTION 3.02. Form of Loan Schedule Referred to in Form of Note.
Payment - Amount of. Payment
Date Interest Principal Total

SECTION 3.03. Source of Payments Limited. All payments to be made
by the Owner Trustee under this Indenture shall be made only from the proceeds
(as defined in the Code of lowa at Section 554.9306) or income from the Related
Estate except as otherwise provided in the Related Supplemental Indenture. The
Lender, by its acceptance of this Indenture, ayrees that, except as provided
above, it will look solely to the income and proceeds from the Related Estate to
the extent available for distribution to such registered owner as herein pro-
vided and that neither the Trustor nor the Owner Trustee shall be personally
Tiable to the Lender for any amounts payable hereunder or under such Note or,
except as provided in Section 11.01, for any liability under this Indenture.

SECTION 3.04. Place and Medium of Payment; Computation of Interest.
The principal of, premium, if any, and interest on the Note shall be payable at
the Principal Office or Bank of the Lender in immediately available funds in
such coin or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts. All interest
payable on the Note shall be computed on the basis of a year of twelve months of
30 days each. Final payment of any such Note shall be made only ayainst

surrender of such Note to the Owner Trustee at the Principal Office of the Owner
Trustee.
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SECTION 3.05. Mutilated, Lost, Destroyed, or Stolen Note. Upon
Lender's request, the Owner Trustee shall issue a replacement note for this Note
should this Note become mutilated, lost, destroyed or stolen. Lender shall
indemnnify and hold the Owner Trustee harmless for any loss, claims, or expenses
as a result of issuing a replacement note.

SECTION 3.06. Restrictions on Transfer Resulting from Federal
Securities Laws; Legend. The Note shall be delivered to Lender without
registration of such Note under the Securities Act of 1933, as amended, and
qualification of this Indenture under the Trust Indenture Act of 1939, as
amended. Prior to any transfer of the Note, in whole or in part, (except any
transfer specifically provided in the Related Participation Ayreement) the
Lender thereof shall furnish to the Owner Trustee an opinion of counsel, who
shall be Lender's in house Counsel or other counsel reasonably satisfactory to
the Owner Trustee, in form reasonably satisfactory to the Owner Trustee, to the
effect that such transfer will not violate the reyistration provisions of the
Securities Act of 1933, as amended, or reguire qualification of this Indenture
under the Trust Indenture Act of 1933, as amended. Unless the Owner Trustee
shall have received the opinion of Lender's in house Counsel or other counsel
reasonably satisfactory to the Owner Trustee, in foru reasonably satisfactory to
the Owner Trustee, to the effect that the same shall not be necessary, this Note
shall be considered to bear the followiny legend:

“This Note has not been registered under the Securities Act of 1933,
as amended, and must be held indefinitely unless so reyistered or trans-
ferred in a transaction exempt from reyistration.”

SECTION 3.07.  Ownership of Note. (1) Prior to due presentment for
registration of transfer of any Note, the Owner Trustee may deem and treat
Lender as the absolute owner of such Note for the purpose of receiving paywent
of all awounts payable with respect to such Note and for all other purposes, and
the Quner Trustee shall not be affected by any notice to the contrary.

(2) The Owner Trustee may, in its discretion, treat the Lender as the
owner thereof without actual production of such Note for any purpose hereunder.

(3) The Lender snall be entitled to the principal of, premium, if
any, and interest on the Note free from all equities or rights of set-off or
counterclaims of the Owner Trustee and all Persons may act accordingly; pru-
vided, however, that the Owner Trustee shall not be required to make payment of
interest on any payment on such Note not paid when the same shall be due until
the amount thereof shall have been paid by the Related Lessee as interest at the
Overdue Rate under the Related Lease. The receipt by the registered owner of
any Note of any payment of principal, premium or interest shall be a yood
discharge to the Owner Trustee and the Owner Trustee shdll not be bound to
inquire into the title of any registered owner.

SECTION 3.08. Execution of Notes. The Note shall be executed on
behalf of the Owner Trustee by one of its Authorized Officers. Such signature
will be a manual signature on the Note. In case any Authorized Officer of the
Owner Trustee, who shall have executed any of the Notes shall cease to be such
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an Authorized Officer before the Note so executed shall have been executed by
the Lender and delivered or disposed of by the Owner Trusee, such Notes
nevertheless may be delivered or disposed of as thouygh the person who executed
such Notes had not ceased to be such an Authorized Officer of the Owner Trustee;
and any Note may be executed on behalf of the Owner Trustee by such person as,
at the actual time of execution of such Note, shall be an Authorized Officer of
the Owner Trustee, although at the date of such Note or of the execution of the

Related Supplemental Indenture any such person was not such an Authorized
Officer.

ARTICLE 1V

REGISTRATION, TRANSFER, EXCHANGE,
CANCELLATION AND OWNERSHIP OF NOTES

SECTION 4.01. Lender's Obligation Hereunder. Upon the execution of
this Indenture the Lender shall be bound, subject to only the conditions speci-
fically stated herein, and in the Related Participation Agreement, and in the
Supplemental Indenture and any amendments thereto, to loan the Owner Trustee the
amounts stated in Article IIl hereof and upon the terms stated in this Indenture
on the date the Owner Trustee pays for the Related Equipment.

ARTICLE V
PREPAYMENT OF NOTES

SECTION 5.01. Prepayment of Notes. The Note shall be subject to
prepayment in whole or in part as and to the extent amounts are required by any
provision of Article VI to be distributed in payment of the principal thereof by
the Trustor directly or through the Owner Trustee and upon the Related Lessee's
default under the terms of the Related Lease, and as may be set forth in the
Related Supplemental Indenture, but not otherwise. With respect to each Note,
in the event of any prepayment of the principal amount thereof pursuant to this
Indenture, and unless otherwise provided in the Related Supplemental Indenture,
the amount of each payment of the Note becoming due after application of such
prepayment shall, to the extent appropriate, be adjusted so that, upon the due
payment of all payments thereafter, the entire unpaid principal amount of and
interest on such Note shall have been paid in full.

ARTICLE VI

RECEIPT, DISTRIBUTION AND APPLICATION OF
INCOME AND PROCEEDS FROM A RELATED ESTATE

SECTION 6.01. Basic Rent and Interest on Overduc Installments of
Basic Rent. With respect to the Note, except as otherwise provided in Section
6.03, each payment of Basic Rent for the Related Equipment, as well as any
payment of interest on overdue installments of Basic Rent for the Related
Equipment, received by the Owner Trustee on the date such payment is received by
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Owner Trustee shall be applied in the following order of priority; first, so
much of such payment as shall be required to pay in full the ayyreyate amount of
the payment or payments of principal, Premium, if any, and interest (as well as
any interest on overdue principal, premium or interest) then due on the Note
shall be distributed to the Lender on such Note; and second, the balance, if
any, of such payment remaininyg thereafter shall be distributed, concurrently

with any distribution pursuant to first clause hereof, accordiny to the Master
Trust Agreement. ’

SECTION 6.02. Amounts Received as Result of Event of Loss or
Termination. (a) With respect to the Note, except as otherwise provided in
Section 6.03, any amounts received by the Owner Trustee pursuant to the Related
Lease as a result of the occurrence of an Event of Loss with respect to Related
Equipment shall in each case be distributed forthwith upon receipt by the Owner
Trustee in the following order of priority: first, in the manner provided in
first clause of Section 6.03; second, so much of such amount as shall be B
required to pay any accrued but unpaid interest to the date of such distribu-~
tion on the principal amount of the Note to be prepaid by operation of third
clause of this subsection (a) shall be distributed to the Lender; third, so much of -
such amount as shall be equal to the product of (x) the ayyreyate unpaid prin-
cipal amount of the Note on the Basic Rent Date next following the occurrence of
the Event of Loss (after giving effect to any reduction of the aggregate prin-
cipal amount of the Note Outstandiny on such Basic Rent Date resulting from the
distribution of any payment of Basic Rent due on such Basic Rent Date) multiplied
by (y) a fraction, the numerator of which shall be the ayyreyate amount of
Lessor's Cost of Related Equipment suffering such Event of Loss and the denomi-
nator of which shall be the aggregate amount of Lessor's Cost of all Related
Equipment immediately prior to such Event of Loss, shall be distributed to the
Lender on such Basic Rent Date; fourth, so much of such amount remaininyg as
shall be required to reimburse the Lender for any Lender's Related Expenses
(to the extent not previously reimbursed) incurred in connection with the
collection or distribution of such payment shall be applied by the Lender to
such reimbursement; and fifth, the balance, if any, of such amount remaininy
thereafter shall be distributed according to the terms of the Master Trust
Agreement. (b) With respect to the Note, except as otherwise provided in
Section 6.03, any amounts received by the Owner Trustee pursuant to the Related
Lease as a result of the exercise by the Related Lessee of any right of such
Related Lessee to terminate the Related Lease with respect to the Related
Equipment shall in each case be distributed forthwith upon receipt by the Owner
Trustee in the following order of priority: first, so much of such amount as
shall be required to pay any accrued but unpaid interest to the date of such
distribution on the principal amount of the Note to be prepaid by operation of
the second clause of this subsection (b) shall be distributed to the reyistered
owners thereof; second, so much of such amount as shall be equal to the sum of
(i) the product of (x} the agyregate unpaid principal amount of the Note of such
Qutstanding on the Tewrmination Date (after giving effect to any reduction of the
agyregate principal amount of the Note Outstanding on the Termination Date
resulting from the distribution of any payment of Basic Rent due on the
Termination Date) multiplied by (y) a fraction, the numerator of which shall be
the agyregate amount of Lessor's Cost of Related Equipment as to which the
Related Lease shall then be terminated and the denominator of which shall be the
aggregate amount of Lessor's Cost of all Related Equipment immediately prior to
the Termination Date and (ii) the Premium, if any, payable by reason of the
application of the amount detervmined in (i) to the prepayment of principal of
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the Note, shall be distributed to the reyistered owner of the Note Qutstanding
on the Termination Date; third, so much of such amount remaininyg as shall be
requirved to reimburse the Owner Trustee for any Owner Trustee's Related Expenses
(to the extent not previously reimbursed) incurred in connection with the
collection or distribution of such payment shall be applied by the Owner Trustee
to such reimbursement; and fourth, the balance, if any, of such amount remaininy
thereafter shall be distributed to the Beneficiary.

SECTION 6.03.  Amounts Received after, or Held at Time of, Event of
Default under Section 8.02(a). With respect to the Note, all Related Payments
received and Related Amounts realized by the Owner Trustee, or the Lender if the
Lender has exercised its remedies granted herein and is receiving Related
Payments directly, (and which become part of the Related Estate) after a
Related Event of Default referred to in paragraph (a) of Section 8.02 shall have
occurred and be continuing and after the Lender has declared (as assiynee from
the Owner Trustee of the Related Lease) the Related Lease to be in default
(including any amounts realized by the Lender from the exercise of any remedies
pursuant to the Related Lease or Article VIII of this Indenture), as well as all
Related Payments or Related Amounts then held by the Owner Trustee or the Lender
as part of the Related Estate, shall be distributed forthwith by the Owner
Trustee or the Lender in the following order of priority:

first, so much of such payments or amounts as shall be.required to
pay the Lender the amounts payable to them as Indemnified Persons under the
Related Lease which are attributable fo such Related Lease and the Related

Equipment (to the extent not previously reimbursed) shall be kept or
distributed to the Lender;

second, so much of such payments or amounts vemaining as shall be
required to pay in full the agyreygate unpaid principal amount of and pre-
mium, if any, on the Note, plus the accrued but unpaid interest thereon to
the date of distribution, shall be kept or distributed to the Lender;

third, so much of such payments or amounts remaining as shall be
required to reimburse the Lender for any Lender's Related Expenses (to the
extent not previously reiimbursed), shall be kept or distributed to the
Lender and applied by the Lender to such reimbursement and payment; and

fourth, the balance, if any, of such payments or amounts remaining
thereafter shall be kept or distributed to the Owner Trustee and distri-

buted by the Owner Trustee in accordance with the terms of the Master Trust
Agreement. -

SECTION 6.04. Amounts Received for Which Provision Is Made in
Related Lease or Related Supplemental Indenture. With respect to the Note,
except as otherwise provided in Section 6.03, any Related Payments received by
the Owner Trustee for which provision as to the application thereof is wade in
the Related Lease or the Related Supplemental Indenture shall be applied forth-
with to the purpose for which such payment was made in accordance with the terms
of such Related Lease or such Related Supplemental Indenture.



Paye 13

SECTION 6.05. Amounts Received for Which No Provision is Made. With
respect to the Note: ~

(a) any Related Payments received and any Related Amounts realized by
the Owner Trustee for which no provision as to the application thereof is
made in the Related Lease or the Related Supp]ementa] Indenture or
elsewhere in this Article VI, and

(b) all Related Payments received and related Amounts realized by the
Owner Trustee under the Related Lease or otherwise with respect to the
Related Equipment to the extent received or realized at any time after
payment in full of the principal of and premium, if any, and interest on
the Note, as well as any other amounts remaining as part of the Related
Estate after payment in full of the principal of and interest on the Note,
and for vhich no provision as to the application thereof is made in the
Related Lease of the Related Supplemental Indenture.

shall be distributed forthwith by the Owner Trustee in the followiny order of
priority: first, in the manner provided in clause first of Section 6.03;
second, in the wanner provided in clause third of Section 6.03; and third, in
the manner provided in clause fourth of Section 6.03.

ARTICLE VII

RELEASE OF RELATED EQUIPMENT; RELATED EQUIPMENT TO
' REMAIN PERSONAL PROPERTY

SECTION 7.01. Release of Related Equipment. With respect to the

Note, in case a release by the Lender of any part or all of the Related
Equipment which constitutes security for the Note shall be necessary or desirable
in order to enable the Owner Trustee or the Related Lessee to carry out any
action required or permitted by the Related Lease, the Lender shall at its sole
discretion, execute the same upon receipt of a certificate in form and
substance satisfactory to the Lender, exccuted by the Owner Trustee and such
Related Lessee, accompanied by an opinion of counsel reasonably satisfactory to

the Lender to the effect that all necessary actions have been or are beiny taken
in connection with the proposed action to conply with the terms of this Indenture
and such Related Lease and that all documents necessary to perfect, protect and
preserve the security interests created by this Indenture with respect to such
additional property, if any, which is to be subjected to the lien of this
Indenture have been duly authorized and properly executed and have been, or are
being, delivered to the Trustee.

SECTION 7.02. Related Equipment to Remain Personal Property. With
respect to the Note, the parties hereto understand and ayree that the Related
Equipment constituting part of the Related Estate and every portion thereof is
severed and shall be-and remain severed from any real property and even if phy-
sically attached to any real property, shall retain the character of personal
property, shall be removable, shall be treated as personal property with respect
to the rights of all persons whomsoever, shall not become fixtures or otherwise
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part of any real property and, finally, by virtue of its nature as personal pro-
perty, shall not be affected in any way by any instrument dealing with any real
property.

ARTICLE VIII

COVENANTS OF OWNER TRUSTEE; EVENTS
OF DEFAULT; REMEDIES OF THE LENDER

SECTION &.01. Covenants of Owner Trustee. The Owner Trustee hereby
covenants and agrees with respect to this Indenture as follows:

(a) the OQwner Trustee will duly and punctually pay the principal of,
premium, if any, and interest on the Note in accordance with the terms of
this Indenture (notwithstanding the foregoinyg, it is understood and ayreed
that the Owner Trustee shall not be personally liable to the Lender or
other holder of the Note for the payment of such amounts);

(b) the Owner Trustee will not directly or indirectly create, incur,
assume or suffer to exist any nortgage, pledge, Tien, charye, encunbrance,
lease, exercise of rights or security interest in or with respect to any of
the properties or assets of the Related Estate resultinyg from the acts of
the Owner Trustee or resulting from the nonpayment of any taxes based on or
measured by the income of the Owner Trustee except any mortygaye, pledge,
lien, charye, encumbrance, lease, exercise of riyhts or security interest
permitted by this Indenture or the Related Lease or resulting from the non-
payment of any such tax which the Related Lessee has ayreed in such Related
Lease to pay or reimburse; and

(c) the Owner Trustee will not without the consent of the Lender pér—
mit the Trust Agreement to be amended or supplemented in any manner which

would affect any right of the Lender or would in any way affect the Related
Estate. :

SECTION 8.02. Related Event of Default. The term Related CEvent of
Default, wherever used herein, shall; with respect to the Note, mean any of the
following events (whatever the reason for such Related Event of Default and
whether it shall be voluntary or involuntary or come about or be affected by
operation of law or pursuant to or in compliance with any judgment, decree or

order of any court or any order, rule or regulation of any administrative or
governimental body):

(a) any Event of Default as defined in the Related Lease;

(b) The Owner Trustee shall fail to observe or perform any covenant
or varranty of the Owner Trustee with respect to this Indenture, the
Related Participation Agreement, the Trust Aygreement, or the Related Lease
and continuance of such failure for a period of 30 days after notice
thereof shall have been given to the Trustor, the Related Lessee, the Owner

Trustee and the Lender specifying such failure and requiring it to be
remedied; or ' '
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(c) any Trustor shall fail to observe or perform any covenant or
warranty of such Trustor with respect to this Indenture in the Trust
Agreement or the Related Participation Agreewment and continuance of such a
failure for a period of 30 days after notice thereof shall have been yiven
to each Trustor, the Related Lessee and the Owner Trustee by the Lender, or
to each Trustor, the Related Lessee, the Owner Trustee and the Lender spe-
cifying such failure and requirinyg it -to be remedied.

Notwithstanding the foregoinyg, an Event of Default, as defined in the
Related Lease, shall not be a Related Event of Default hereunder

(1) in case such Event of Default results from non-payment of Basic
Rent under such Related Lease due on a Basic Rent Date, if the Owner
Trustee (notwithstanding the limitation of the Owner Trustee's obliyation
set forth in Section 3.07 of this Indenture) shall have paid the full
amount of such defaulted Basic Rent within five days after the giving of
notice of such non-payment, or

(2) in the case such Event of Default results from non-payment of a
specific item of Supplemental Rent (other than payients of items of
Supplemental Rent due with respect to an Event of Loss affectinyg a portion
of the Related Equipiuent, the termination of the Related Lease or the
indemnification of the Lender) under such Related Lease due on demand or on
the date or dates specified in such Related Lease, if the Owner Trustee
(notwithstanding (i) the limitation of the Owner Trustee's obligation set
forth in Section 3.07 of this Indenture, and (i1) with respect to interest
at the Overdue Rate on all overdue payments of principal of and interest
of the Note, the Tlimitation set forth in Section 3.06 and Section 4.08(4) of
this Indenture) shall have paid in full amount of such defaulted
Supplemental Rent within five days after the giving of notice of such non-
payment, or ‘

(3) in case such Event of Default results from a failure of the
Related Lessee to perform or observe any covenant, condition or ayreement
~to be performed or observed by the Related Lessee under the Related Lease or
the Related Participation Agreement other than the covenants or aygreements
to pay Rent and to maintain the related Equipment, if the Owner Trustee
(notwithstanding the provisions of the Related Lease) shall have performed
or observed any such covenant, condition or agreement on behalf of the
Related Lessee within 30 days after the occurrence of such Event of
Default, as defined in the Released Lease,

unless, in the case of (1) above, the Related Lessee shall fail to make all
payments of Basic Rent due and payable and unpaid by the Related Lessee on
twelve consecutive Basic Rent Dates, if Basic Rent shall be payable monthly
under the Related Lease, or on four consecutive Basic Rent Dates, if Basic Rent
shall be payable quarterly under the Related Lease, or on two consecutive Basic
Rent Date, if Basic Rent shall be payable semi-annually under the Related Lease,
(2) above, the Related Lessee shall not have made the next six payments of the
same item of Supplemental Rent on or before the date that such payment shall
have become payable by the Related Lessee under the Related Lease, or in the
case of (3) above, the Related Lessee shall not have demonstrated to the satis-
faction of the Owner Trustee on the next Basic Rent Date that the Related Lessee

is then performing or observing all of such other covenants, conditions or
ayreements.
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SECTION 8.03. Enforcement of Remedies. With respect to the Note,
after a Related Event of Default shall have occurred and be continuiny, then and
in every such case the Lender may, and when required pursuant to the provisions
of Article IX shall, exercise any or all of the rights and powers and pursue (1)
subject to the rights of the Related Lessee under the Related Lease, any and all
of the remedies pursuant to this Article VIII, and, (ii) in the event such
Related Event of Default is a Related Event of Default referred to in parayraph
(a) of Section 8.02, any and all of the remedies pursuant to the Related Lease
and, to the extent permitted by applicable law, may, after the Lender shall have
declared the Related Lease to be in default, take possession of all or any part
of the Related Equipment (in this Article VIII sometimes referred to as the
Secured Equipment) constitutiny a part of the Related Estate and may exclude
each Trustor, the Owner Trustee and the Related Lessee and all persons claiming:
under any of them wholly or partly therefrom, provided, however, that the Lender
shall not exercise its rights under Section 554.9505(2) of the Code of Iowa
without the prior written consent of the Owner Trustee.

SECTION 8.04. Specific Remedies; Enforcement of Claims without
Possession of the Note. With respect to the Note, upon the occurrence and
during the continuance of a Related Event of Default and provided that the
Lender shall have declared the unpaid principal amount of the Note of such
series immediately due and payable:

(1) At the request of the Lender, the Ouwner Trustee shall promptly
execute and deliver to the Lender such instruments of title and other documents
as the Lender may deem necessary or advisable to enable the Lender or an agent
or representative designated by the Lender, at such time or times and place or
places as the Lender may specify, to obtain possession of all or any part of the
Secured Equipment to which possession the Lender shall at the time be entitled
hereunder. If the Qwner Trustee shall for any reason fail to execute and
deliver such instruments and documents after such request by the Lender, the
Lender may (a) obtain a judgment conferring on the Lender the right to such
possession Tmnmediately and requiring the Owner Trustee to deliver such
instruments and documents to the Lender, and (b) pursue all or part of such
Secured Equipment wherever it may be found and may enter the premises of the
Related Lessee wherever such Secured Equipient may be or is supposed to be and
search for such Secured Equipment and, to the extent permittd by applicable law,
take possession of and remove such Secured Equipment. 1In each such case, the
Lender shall have the right, to the extent permitted by applicable law, to main-
tain, use, operate, store, control or manage such Secured Equipment and to carry
on the business and to exercise all rights and powers of the Owner Trustee
relating to such Secured Equipment, as the Lender shall deem necessary,
including the right to enter into any and all such agreements with respect to
the maintenance, use, operation, storage, leasing, control or management of such
Secured Equipment or any part thereof as the Lender may determine; and the
Lender shall be entitled to collect and receive all tolls, rents, revenues,
issues, income, products and profits of such Secured Equipwent and every part
thereof, without prejudice, however, to the riyht of the Lender under any provi-
sion of this Indenture to collect and receive all cash held by, or required to
be deposited with, the Lender hereunder. Such tolls, rents, revenues, issues,
income, products and profits shall be applied to pay the expense of holding and
operating such Secured Equipment and of conductiny the business thereof, and of
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all maintenance, repairs, alterations, additions and fwprovements, and to make
all payments which the Lender may be required to nake, if any, for taxes, '
assessments, insurance or other proper charges upon such Secured Equipment or
any part thereof, and all other payments which the Lender may be required or
authorized to make under any provision of this Indenture. Should the Lender
take possession as described above, the Lender shall be required to use its best
efforts to sell or lease said equipment as prowmptly as possible.

(2) The Lender may proceed to enforce the rights of the Lender by
directing payment to it of all monies payable under any agreement or undertaking
constituting a part of the Related Estate, by proceedinygs in any court of com-
petent jurisdiction for the appointment of a receiver or for sale of all or any
part of the Secured Equipment possession to which the Lender shall at the time
be entitled hereunder or for foreclosure of such Secured Equipment, and by any
other action, suit, remedy or proceeding authorized or permitted by this
Indenture or by law or by equity, and way file such proofs of claim and other
papers or docunients as may be necessary or advisable in order to have the claims
of the Lender asserted or upheld in any bankruptcy, receivership or other judi-

cial proceedings.

(3) Without limiting the foreyoiny, the Lender, its assiyns and its
Tegal representatives shall have as to such of the Related Estate as is subject
to the Uniform Commercial Code or similar law in each relevant jurisdiction all
the remedies of a secured party under the Uniform Commercial Code ovr similar law
in such jurisdiction and such further remedies as from time to time may
hereafter be provided in such jurisdiction for a secured party, provided,
however, that the Lender shall not exercise its rights under Section 554.9505(2)
of the Code of lowa without the prior written consent of the Owner Trustee. In
exercising its power of sale, the Lender shall be entitled to add to the indeb-
tedness evidenced by the Note any and all Trustee's Related Expenses. In excr-
cising its power of sale under this Indenture the Lender may sell such portion
of or any part thereof, either as one unit or in separate units, all as the
Lender may in its discretion elect; and the Lender may so sell the aforesaid
properties, rights and interests or any part thereof either separately frow or
toyether with the whole or any part of other property which may constitute

security for any obligation with respect to the Note, also as the Lender may in-
its discretion elect.

(4) A1l rights of action and rights to assert claims under this
Indenture, or under the Note, may be enforced by the Lender without the
possession of such Note on any trial or other proceedings instituted by the
Lender, and any such trial or other proceedings shall be brought in its own
name, and any recovery of judgment shall be for its benefit.

(6) Notwithstanding the foregoiny, so lony as no Related Default or
Related Event of Default under Section 8.02(a) shall have occurred and be
continuing, the rights of the Lender in and to the Secured Equipment shall be
subject and subordinate to the rights of the Related Lessee under the Related
Lease insofar as the remedies provided in this Section 8.04 conflict with such
rights of the Related Lessee.

SECTION 8.05. Rights and Remedies Cumulative. With respect to the
Note, each and every right, power and renedy herein specifically given to the
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Lender under this Indenture shall be cumulative and shall be in addition to
every other right, power and remedy herein specifically given or now or
hereafter existing at law, in equity or by statute, and each and every riyht,
power and remedy whether specifically herein given or otherwise existing may be
exercised from time to time and as often and in such order as may be deemed
expedient by the Lender, and the exercise or the beyinning of the exercise of
any power or vemedy shall not be construed to be a waiver of the right to exer-
cise at the same time or thereafter any other right, power or remedy. No delay
or omission by the Lender in the exercise at the same time or thereafter any
other right, power or remedy. No delay or omission by the Lender in the exer-
cise of any right, remedy or power or in the pursuance of any vemedy shall
impair any such right, power or remedy or be construed to be a waiver of any

default on the part of any Trustor, the Owner Trustee or the Related Lessee or
to be an acquiescence therein.

SECTION 8.06. Restoration of Rights and Remedies. With respect to
the Note, in case the Lender shall have proceeded to enforce any vight, power or
remedy under this Indenture by foreclosure, entry or otherwise, and such pro-
ceedings shall have been discontinued or abandoned for any reason or snall have
been determined adversely to the Lender, then and in every such case each
Trustor, the Owner Trustee, the Lender and the Related Lessee shall be restored

to their former positions and rights hereunder with respect to the Related
Estate, and all rights, remedies.

SECTION 8.07. Waiver of Past Related Defaults. Any past Related
Default hereunder with respect to the Note and its consequences may be waived
only in writing by the Lender. Upon any such waiver, such Related Default shall
cease to exist, and any Related Event of Default arising therefrom shall be
,deemed to have been cured, for every purpose of this Indenture; but no such

waiver shall extend to any subsequent or other Related Default or 1mpa1r any
right consequent thereon.

ARTICLE IX

CERTAIN DUTIES OF THE OWNER TRUSTEE
AND THE LENDER

SECTION 9.01. Duties in Respect of Event of Default; Acceleration of

Maturity; Rescission and Annulment. With respect to the Note, in the event the Owner
Trustee shall have actual knowledye in its corporate trust department of a Related
Event of Default, the Owner Trustee shall give prompt written notice thereof to the
Related lLessee, Trustor, and the Lender. In the event the Lender shall. have actual
knowledgye of a Related Event of Default, the Lender shall give prompt written notice
thereof to the Owner Trustee and the Related Lessee. The Lender may take such action,
or refrain from taking such action, but shall be under no duty to take or refrain
from taking any action, with respect to such Related Event of Default as it shall
determine advisable in its best interests. In the event the Lender shall at any time
declare the Related Lease to be in default pursuant to the terms thereof or shall
elect to foreclose or otherwise enforce its rights under this Indenture with respect
- to the Related Lease, the Lender in its discretion may declare the unpaid principal

amount of the Note with accrued interest thereon to be immediately due and
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payable, upon which declaration such principal amount and such accrued interest
shall imnediately become due and payable without further act or notice of any
kind. For all purposes of this Indenture, in the absence of actual knowledye,
neither the Qwner Trustee nor the Lender shall be deemed to have knowledge of a
Related Event of Default except the failure of the Related Lessee to pay an
installment of its Basic Rent within 5 days after the same shall become due.
This Section 9.01, however, is subject to the condition that, if at any time
after the principal of the Note shall have become so due and payable by declara-
tion by the Lender, and before any judgment or decree for the payment of the
money so due, or any thereof, shall be entered, all arrears of interest upon the
Note and all other sums payable under the Note (except the principal of and
premidm, if any, on the Note which by such declaration shall have becoie
payable) shall have been duly paid, and every other Related Default and Related
Event of Default with respect to the Note with respect to any covenant or provi-
sion of this Indenture shall have been made good or cured, then and in every
such case the Lender's declaration and its consequences may be rescinded and
annulled at Lender's option; but no such rescission or annulment shall extend to
or affect any subsequent Related Default or Related Event of Default with
respect to the Note or impair any right consequent thereon.

SECTION 9.02. Limitations on Duties; Discharye of Certain Liens
Resulting from Claims Against Owner Trustee or Lender. With respect to the
Note, neither the Owner Trustee nor the Lender shall have any duty or obliyation
to use, operate, store, lease, control, manayge, sell, dispose of or otherwise
deal with the Related Equipment, or any other part of the Related Estate, or
otherwise to take or refrain from taking any action under, or in connection
with, this Indenture or the Related Lease, except as expressly provided by the
terms of this Indenture. The Owner Trustee and the Lender nevertheless separa-
tely agree in their own capacities, and .at their own cost and expense, promptly
to take such action as may be necessary to discharge any liens and encumbrances
on any part of such Related Estate or on any properties of the Owner Trustee
secured, pledged or mortgaged as part of the Related Estate, which result from
claims against them not related to the ownership of the Related Equipment
(other than claims by the Insurance Commissioner of the State of Iowa) or any
other part of the Related Estate or the administration of the Related Estate or

any other transaction pursuant to this Indenture or any document included in the
Related Estate.

SECTION 9.03.  Restrictions on Dealing with Related Estate. With
respect to the Note, the Owner Trustee and the Lender agree not to use,
operate, store, lease, control, manage, sell, dispose of or otherwise deal with
the Related Equipment or any other part of the Related Estate except (i) as
required by the terms of the Related Lease, (ii) in accordance with the powers
granted to, or the authority conferred upon, the Owner Trustee and the Lender
pursuant to this Indenture, {iii) in accordance with the express terms hereof.

SECTION 9.04. Filing of Continuation Statements. With respect to
the Note, the Lender will execute and file, if not already filed, such con-
tinuation statements with respect to financiny statements relating to the
security interest created under this Indenture in the Related Estate.

ARTICLE X

CONCERNING THE OWNER TRUSTEE
AND THE LENDER

SECTION 10.01. No Duties of Maintenance, Etc. The Owner Trustee and
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the Lender shall have no duty (i) to see to any recording or filinyg of the Trust
Agreement, the Related Participation Agreement, the Related Lease or this
Indenture, or to see to the maintenance of any such recording or filing, other
than as provided in Section 9.04, (i1) to see to any insurance on the Related
Equipment or any other part of the Related Estate or to effect or maintain any
such insurance, whether or not the Related Lessee shall be in default with
respect to the Related Lease, (iii) to see to the payment or discharge of any
tax, assessment or other governmental charye or any lien or encumbrance of any
kind owing with respect to, assessed or levied ayainst, any part of the Related
Estate (except such as are required to be paid or discharyed by it pursuant to
Section 9.02 and Section 10.03), (iv) to confirm or verify any financial state-
ments of the Related Lessee or (v) to inspect the Related Equipment or any other
part of the Related Estate at any time or ascertain or inquire as to the perfor-
mance or observance of any of the Related Lessee's covenants under the Related
Lease.

SECTION 10.02. Representations and Warranties of Owner Trustee and
Lender. With respect to the Note, the Owner Trustee and the Lender wake no
representation or warranty as to the value, condition or fitness for use of the
Related Equipment or any other part of the Related Estate or as to their title
thereto, or any other representation or warranty with respect to the Related
Equipment or any other part of the Related Estate whatsoever except that the
Owner Trustee hereby represents and warrants that (a) the Owner Trustee shall
have received whatever title was conveyed to it by-the Related Seller and (b)
the Related Equipment shall at all times be free of liens and encumbrances
resulting from any acts of or claims against the Owner Trustee except the Tlien
of this Indenture and liens or encumbrances permitted by the Related Lease or by
this Indenture or which the Related Lessee is obligated to discharaye pursuant
to such Related Lease or created by the Trust Agreement. The Owner Trustee and
the Lender each represents and warrants as to itself that this Indenture, the
Trust Agreement, the Related Participation Agreement and each and every document
and instrument referred to herein or therein, as the case may be, has been or
will be executed and delivered by one or more of its officers who are duly
authorized to execute and deliver such documents on its behalf.

SECTION 10.03. Reliance on Writings, Use of Agents, Etc. With
respect to the Note, the Owner Trustee and the Lender shall incur no Tiability
to anyone in acting upon any signature, instrument, notice, resolution, request,
consent, telegram, order, certificate, report, opinion, bond or other document
or paper believed by it to be genuine and believed by it to be signed by the
proper party or parties. In the case of the Related Lessee, the Owner Trustee
and the Lender may accept a copy of a resolution of the Board of Directors or,
if it has one, the Executive Committee of the Board of Directors of the Related
Lessee, certified by the Secretary or an Assistant Secretary of the Related
Lessee as duly adopted and in full force and effect, as conclusive evidence that
such resolution has been duly adopted by such Board or Committee and that the
same is in full force and effect. As to the aygyregate unpaid principal amount
of the Note as of any date, the Owner Trustee may for all purposes hereof rely
on a certificate signed by any Vice President of the Lender. As to any fact or
matter the manner of ascertainment of which is not specifically described
herein, the Owner Trustee and the Lender may for all purposes hereof rely on a
certificate, signed by the Chairman of the Board, the President, or any Vice
President and the Treasurer or the Secretary of the Related Lessee or of any
Trustor, as the case may be, as to such fact or matter, and such certificate
shall constitute full protection to the Ouwner Trustee and the Lender for -any
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action taken or omitted to be taken by them in good faith in reliance, thereon.
The Lender shall assume, and shall be fully protected in assuming, that the
Owner Trustee is authorized by the Trust Agreement to enter into this Indenture
and to take all action to be taken by it pursuant to the provisions hereof, and
shall not inquire into the authorization of the Owner Trustee with respect
thereto. In the administration of this Indenture, the Lender may execute any of
powers hereof and perform its powers and duties hereunder directly or throuyh
agents or attorneys and, with respect to matters relatiny to the Note.

ARTICLE XI
CERTAIN REPRESENTATIONS AND WARRANTIES

SECTION 11.01. Representations, Warranties and Agreementé of the
Qwner Trustee.

(a) Representations and Warranties. The Qwner Trustee makes the
following representations and warrvanties in its individual capacity as to
subsection (1), the due authorization, execution and delivery of the Trust
Agreement in subsection {(2) and all of subsections {4) and (5) hereof, and
for all other purposes of this Section as Owner Trustee:

(1) Due Organization. The Qwner Trustee is a national banking asso-
ciation duly oryganized and validly existing in good standiny under the laws
of the United States and has the power and authority under the laws of the
State of Utah and Federal banking law to enter into and perform its obliya-
tions under the Trust Agreement and, actiny as trustee thereunder, under
the Related Participation Agreement, this Indenture, the Related
Supplemental Indenture, the Note and the Related Lease.

(2) Trust Agreement. The Trust Agreement has been duly authorized,
executed and delivered by the Owner Trustee and, assuming due authoriza-
tion, execution .and delivery by the other party thereto, is a leyal, valid
and binding obligation enforceable in accordance with its terms, and,
assuming due authorization, execution and delivery of the Authorization and
Direction by the parties thereto, the trust created thereby relating to the
Related Trust Estate creates under the laws of the State of Utah for the

Beneficiary the beneficial interest in the Related Trust Estate it purports
to create. -

(3) Due Authorization; Enforceability. The Related Participation
Agreement, this Indenture, the Related Supplemental Indenture and the
Related Lease have been duly authorized, executed and delivered by the
Owner Trustee, acting pursuant to the Trust Agreement, and, assuming due
authorization, execution and delivery by the other parties thereto, are
under the laws of the State of Utah and Federal bankiny law legal, valid
and binding obligations of the Owner Trustee, enforceable in accordance
with their respective terms. The Notes in an agyreyate principal awmount
not in excess of the Maximum Loan Commitment have been duly authorized by
the Owner Trustee acting pursuant to the Trust Agreement, and, upon execu-
tion thereof by the Owner Trustee, authentication thereof by the Trustee
and delivery thereof against payment therefor in accordance with this
Indenture and Related Supplemental Indenture, will be under the
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laws of the State of Utah and Federal banking law legal, valid and bindiny
obligations of the Owner Trustee, enforceable in accordance with their
terns.

(4) No Violation. The execution and delivery by the Owner Trustee of
the Trust Agreement, the Related Participation Agreement, this Indenture,
the Retated Supplenmental Indenture, the Notes and the Related Lease are
not, and the performance by the Owner Trustee of its obligations under each
will not be, inconsistent with its charter or by-laws, do not and will not
contravene any law, governmental rule or regulation, judgment or order
applicable to it under Federal banking law or the laws of the State of
Utah, or any subdivision or agency thereof, and do not and will not contra-
vene the provisions of, or constitute a default under, any indenture,
mortgaye, contract or other instrument to which it is a party or by vhich
it is bound or require the consent or approval of, the yiving of notice to,
the registration with or the taking of any action in respect of or under
Federal banking law or the Taws of the State of Utah, or any subdivision or
agency thereof, by any Federal, state or Tocal governiiental authority or
agency, except such as have been obtained, given or accomplished.

(6) Title to the Equipment. The Owner Trustee will have received
whatever title is conveyed to it by the manufacturer of each Item of Leased
Equipment and each such Item of Leased Equipment shall be free of liens
resulting from claims against the Owner Trustee not related to its
ownersnip of each such Item of Leased Equipment other than liens created or
granted by the Owner Trustee in connection with the purchase of f1nanc1ng
pursuant hereto and pursuant to this Indenture and the Supplement.

(b) Agyreements. With respect to the Notes, the Owner Trustee ayrees,
as Owner Trustee as to subsection (1) hereof and in its individual capacity
as to subsection (2) hereof, that:

(1) Performance of Related Lease. Subject to the terms and provi-
sions of the Trust Agreement, the Related Indenture and the Related
Supplemental Indenture, the Owner Trustee shall be responsible for the
payment, performance and discharyge of, and shall fully and completely pay,
perform and discharge, all of its ob11gat10ns as lessor under the Lease, in
accordance with the terms thereof.

(2) Discharyge of Liens. The Owner Trustee shall, at its own cost and
expense, promptly take such action as may be necessary to duly discharge
all Liens on any part of the Related Trust Estate which result from claims
against the Owner Trustee not related to its ownership of the Leased
Equipment or the transactions contemplated hereby.

SECTION 11.02. Representations and Warranties of Lender. With

respect to this Indenture, the authentication and delivery hereof will consti-
tute the representation and warranty by the Lender with respect thereto that:
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(a) it is duly oryganized and validly existiny in good standiny under
the laws of the jurisdiction of its organization and has the power and
authority to enter into and perform its obligations under this IndenturL
and the Related Participation Agreement;

(b) this Indenture and the Related Participation Agreement have been
duly authorized, executed and delivered by the Lender;

(c) the execution and delivery by it of this Indenture and the
Related Participation Agreement are not, and the performance by it of its
obligations under each will not be, 1ncons1stent with its charter or by-
Taws, do not and will not contravene any law, yovernmental rule, reyula-
tion, judgment or order applicable to it and do not and will not contravene
the provisions of, or constitute a default under, any indenture, mortyaye,
contract or other instrument to which it is a party or by which it is bound
or require the consent or approval of, the giving of notice to, the
registration with or the taking of any action in respect of or by, any
federal, state or local yovernmental authority, except such as have been
obtained, given or accomplished.

ARTICLE XII

SUPPLEMENTS AND AMENDMENTS TO THIS INDENTURE
NOT CREATING A NEW SERIES OF NOTES; SUPPLEMENTS
AND AMENDMENTS TO OTHER DOCUMENTS

SECTION 12.01. Supplements and Amendments to This Indenture and
Related Lease. At any time and from time to time, (i) the Lender may, and the
Owner Trustee way, subject to the provisions of the Trust Agreement, execute a
supplement to this Indenture for the purpose of adding provisions to, or
changing or eliminating provisions of, this Indenture and (ii) the Lender may
consent thereto, and the Owner Trustee may, subject to the provisions of the
Trust Agreement, (A) enter into such written amendment of or supplement to the
Related Lease to which the Related Lessee may ayree and as may be specified in
a Directive, or (B) execute and deliver such written waiver or modification of
the terms of the Related Lease; provided, however, that, without the consent of
the Trustor no such supplement or amendment to this Indenture or such Related
Lease, or waiver or modification of the terms of either thereof, shall (i)
modify any of the provisions of this Section or of Sections 9.01 and 9.02, (i1)
reduce the amount or extend the time of payment of any amount owiny or payable
under the Note, reduce the rate of interest payable on the Note, alter or wodify
the provisions of Article VI with respect to the order of priorities in which
distributions thereunder shall be made as between the Lender and the OQwner
Trustee, (iii) reduce, modify or amend any indemnities in favor of the Lender,
(iv) reduce the amount or extend the time of payment of the Basic Rent, Casualty
Value or Termination Value or any other Supplemental Rent for the related
Equipment as set forth in such Related Lease, (v) modify, amend or supplement
such Related Lease or consent to the termination or any assigniment of such
Related Lease, in any case releasing the Related Lessee from its obliyations in
“respect of the payment of the Basic Rent, Casualty Value or Termination Value or
any other Supplemental Rent for the Related Equipment under such Related Lease;
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or (vi) deprive the Lender of the lien of this Indenture on the Related Estate
or adversely affect the rights and remedies for the benefit of the Lender under
Article VIII and the sections of the Related Lease reyardinyg events of default
and remedies thereunder. Anything to the contrary contained herein not-
withstanding, without the necessity of the consent of the Lender any indem-
nities in favor of any Trustor may be modified, amended or changed in such
manner -as shall be agreed to by such Trustor and the Related Lessee.

SECTION 12.02. Certain Limitations of Supplements and Ainendments.
With respect to this Note, if in the opinion of the Owner Trustee or the Lender
any document required to be executed by them pursuant to the teris of Section
12.01 affects any right, duty, immunity or indemnity in favor of the Owner
Trustee under this Indenture or the Related Lease, the Owner Trustee or the

Lender, as the case may be, may in their discretion decline to execute such
documents.

SECTION 12.03. Directive Need Not Specify Particular Form of
Supplement or Amendment. It shall not be necessary for any Directive furnished
pursuant to Section 12.01 to specify the particular form of the proposed docu-
ments to be executed pursuant to such Section, but it shall be sufficient if
such request shall indicate the substance thereof.

ARTICLE XIII

SUPPLEMENTAL INDENTURES CREATING
SERIES OF NOTES;
CONDITIONS TO ISSUE OF NOTES

SECTION 13.01. Requirements of Related Supplemental .Indenture. In
order to create this Note, the Owner Trustee and the Lender may frow time to
time execute and deliver a Related Supplemental Indenture. Such Related
Supplemental Indenture shall set forth therein the information referred to in
Section 3.06; shall identify each Trustor and specify the address to which roti-
ces to it shall be addressed; shall identify the Related Participation Agreement
and the Related Lease; shall set forth the required substance of the opinions
described in Section 13.02 to the extent not set forth therein, and shall set
forth the requirements and conditions to be satisfied or complied with prior to
the execution, delivery and authentication of the Note permitted by Section
13.02(9); and shall contain such other terms and conditions as may be necessary
to appropriately reflect the terms and conditions of the Related Lease and
Related Participation Agreement includiny additions to, or chanyes or elimina-
tion of, any of the provisions of this Indenture. '

SECTION 13.02. Conditions to Execution of the Indenture. With
respect to this Indenture, except as otherwise provided in the Related
Supplemental Indenture, the requirements and conditions set forth in this
Section 13.02 shall be satisfied and complied with simultaneously with or prior
to the date of execution, authentication and delivery of the Note pursuant to
Section 3.01 (in this Section 13.02 the Closiny Date):

(1) No Related Event of Default or Related Default shall have
occurred and be continuing at the Closing Date.
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(2) No condition or event which, with the giving of notice or lapse
of time, or both, would mature into an Lvent of Default as defined in the
Related Lease shall‘have occurred and be continuing on the Closing Date.

(3) The Lender shall have received (a) Purchase Documents relating to
such of the Related Equipment as is to be paid for on such Closing Date, (b) one
or more Certificates of Acceptance with respect to such Related Equipment, (c)
the Original of the Related Lease, and, except as provided in the Related
Supplemental Indenture, evidence that appropriate financing statements or other
documents or instruments covering the security interests created by this
Indenture in the Related Estate have been filed or recorded in each jurisdiction
necessary to perfect the lien of this Indenture on the Related Estate and
(d) either a copy of a.document executed by the Related Seller or such. other
Person as may be necessary effecting the termination of any financing statement
or other document or instrument theretofore executed by. such Related Seller or
other Person as secured party relating to the Related Equipment.

(4) The Lender and the Owner Trustee shall have received a favorable
opinion or opinions dated the Closing Date of Owner Trustee's Counsel (a) to the
effect set forth in Section 11.01 (other than in clause (b) thereof), which opi-.
nion with respect to any indenture, mortgage, contract or other instrument may
be limited to indentures, mortgages, contracts and other instruments of which
such counsel has knowledye and may assume the due execution and delivery of

this Note and payment therefor, and (b) the effect specified in the Related
Supplemental Indenture.

(5) The Lender and the Owner Trustee shall have received a favorable
opinion dated the Ciosing Date of the Trustor's Counsel as required under the
terms of the Related Participation Agreement.

(6) The Lender by payment to the Owner Trustee of the proceeds of the
Loan pursuant to this Indenture and the Related Participation Aygreement, of an
amount, in immediately available funds, equal to the agyregate principal amount
of this Note, have indicated their sat1sfaction of and compliance with, to the
best of their knowledye, the following requirements and conditions to the
Lenders' obligation to make the loan or loans on such Closing Date:

(a) Lender shall have received from counsel for the Related Seller or
other counsel satisfactory to Lender an opinion satisfactory in form and
substance to Lender, dated the Closing Date and addressed to Lender and to
‘the Owner Trustee, to the effect that (i) upon delivery to the Owner
Trustee of Purchase Documents from the Related Seller, against payment of
the invoice purchase price therefor, and the filinyg or recording of any
termination statements or other instruments or documents referred to in
Section 13.02(3), titie to the Related Equipment covered by such Purchase
Documents will be validly vested in the Owner Trustee free of all clains,
Tiens, security interests or other encumbrances, if any, created by such
Related Seller and (ii) such termination statements have been du]y
authorized, executed and de11vered
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(b) Lender shall have received the certificate of the Related Lessee
and the opinion of the Related Lessee's Counsel as reguired under the
terms of the Related Participation Agreement and on or before the Closing
Date the Related Lessee shall have satisfied and complied with all require-
ments and conditions set forth in the Related Lease and Related
Participation Agreement;

(¢} Lender shall have received the opinions, dated the Closing Date
and addressed to it, of Owner Trustee's Counsel to the effect set forth in
Section 13.02(4), of the Trustor's Counsel to the effect set forth in
Section 13.02(5).

(d) the Purchase Documents, Certificates of Acceptance and financiny
statements or other documents or instruments referred to in Section
13.02(3) shall be satisfactory in form and substance to Lender;

(e) the termination statements or other documents or instruments
referred to in Section 13.02(3) shall be satisfactory in form and substance
to Lender.

(f) Lender shall have received fully executed counterparts of the
Related Participation Agreement, this Indenture, the Trust Agreement, the
Related Authorization and Direction and the Related Lease and shall have
received such other documents as it shall require; and

(4) the Lender shall have received conformed copies of this
Indenture and the Related Lease.

(7) (a) Each opinion of counsel delivered pursuant to Section 13.02
or the Related Participation Agreement, and each opinion of local counsel relied
upon by such counsel, may (i) be subject to appropriate qualification as to
applicable bankruptcy Taw and other similar laws affecting creditors' rights
generally, (ii) rely as to matters, if any, relatiny to the laws of jurisdic-
tions other than the United States of Anerica and the jurisdiction in which such
counsel is admitted to practice on an opinion or opinions of qualified local
counsel acceptable to the parties to which such relying counsel's opinion is
addressed, provided such relying counsel's opinion shall state that the party to
which such relying counsel's opinion is addressed may rely upon such opinion of
Tocal counsel, (iii) state that such opinion is subject to qualification in
respect of the effect of certain laws and judicial decisions upon the enfor-
ceability of certain rights and remedies provided in the Related Participation
Agreement, the Related Lease and this Indenture and, through this Indenture, in
the Note, the Related Lease and the Purchase Documents, provided that such opi-
nion shall further state that, in the opinion of such counsel, none of such Taws
in effect on the date of such opinion and none of such judicial decisions make
the rights and vremedies provided in the Related Participation Ayreement, the
Related Lease and this Indenture and, through this Indenture, in the Note, the
Related Lease and the Purchase Documents, as the case may be, taken as a whole,

inadequate for enforcing payment of the Note and the secur1ty interests prov1ded
" by this Indenture or the realization of the benefits of the Related Par-
ticipation Agreement, the Related Lease, this Indenture, the Note and the
Purchase Documents, as the case may be, and (iv) state that they do not purport
to pass upon the application of so called "blue sky" or security laws of any
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jurisdiction with respect to the Notes of such series or the interests in the
Related Trust Estate or as to the application of the reyistration provisions of
the Securities Act of 1933, as amended, to the interests.in the Related Trust
Estate. Trustor's Counsel, Owner Trustee's Counsel, and Related Lessee's
Counsel are hereby declared to be acceptable local counsel and the opinion of
each shall state that the others may rely thereon, and when relyiny on the opi-
nion of any of them as local counsel, such relying counsel's opinion need not
contain any statement that the party to whom such relying counsel's opinion is
addressed may rely upon such local counsel's opinion.

(b) Each opinion referred to in Section 13.02(7)(a), includiny opi-
nions of local counsel, shall also state that such counsel is aware that, in
reliance on such opinion, the Note as is contemplated by the Related
Participation Agreement may be first issued on more than one Closiny Date, if so
contemplated by the Related Participation Agreement, and that, in consequence
thereof, such counsel undertakes to advise each of the parties to whom such opi-
nion is addressed and each counsel who is authorized to rely thereon in ren-
dering their opinion of the nature and extent of any chanye therein attributable
to events occurring subsequent to the date of such opinion. Such undertaking
shall continue until the earlier of the last Closing Date with respect to the
Note or such counsel shall advise in writiny each of the parties to whom such
opinion was addressed that such undertakiny is terminated. Any opinion con-
taining such statement delivered to a party in connection with the issue of the
Note on one Closing Date shall satisfy the requirements of this Section 13.02
that an opinion to the same effect be delivered to such party, or its successor
in interest, on a subsequent Closiny Date. Any requirement set forth in Section
13.02 of delivery to any party of any opinion may be satisfied by delivery of a
Tetter of such counsel, addressed to such party and dated the Closinyg Date,
which incorporates by reference as though rendered on the Closing Date all or a
portion of any other or earlier opinion or opinions of such counsel to the
required effect, whether or not such other opinion is or was addressed to such
party, provided that a copy of such other opinion is delivered with such letter.

(8) Such other requirements and conditions as shall be specified in
the Related Supplemental Indenture.

ARTICLE XIV
MISCELLANEOUS

SECTION 14.01. Conditions of Discharge; Related Agreement of Lender.
With respect to this Indenture, upon receiving evidence satisfactory to it that
(i) the Owner Trustee has fully performed and observed its covenants and obliya-
tions contained in this Indenture with respect to such Note, (ii) the Lender has
received full payment of all principal of and premium, -if any, and interest and
other sums payable to them hereunder and on the Note and (iii) all Lender
Related Expenses with respect to such Note shall have been paid in full, the
Lender shall, at the request and at the expense of the Owner Trustee, execute
and deliver to the Owner Trustee such instruments as shall be requisite to evi-
dence the satisfaction and discharyge of this Indenture and the security
interests hereby created with respect to the Note, to release or reconvey to the
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Owner Trustee all the Related Estate, freed and discharged frow the provisions
herein contained, and to release the Owner Trustee from its covenants herein
contained.

SECTION 14.02. Transfers Not to Affect Indenture or Covenants. The
Lender shall not have legal title to any part of the Related Estate except as
provided in this Indenture. No transfer, by operation of law or otherwise, of
the Note or other right, title and interest of the Lender in and to the Related
Estate or hereunder shall operate to terminate this Indenture or the covenants
hereunder with respect to such Note or entitle any successor or transferee of
the Lender to an accounting or to the transfer of it of leyal title to any part
of the Related Estate except as provided in Section 8.03 and 8.04 of this
Indenture.

SECTION 14.03. Binding Effect of Sale of Related Estate. With
respect to this Indenture, any sale or other conveyance of the Related Estate or
any part thereof by the Lender made pursuant to the terms of this Indenture or
of the Related Lease shall be effective to transfer or convey all right, title
and interest of the Lender, each Trustor, the Owner Trustee and such reyistered
owners in and to the same. No purchaser or other yrantee shall be required to
ingquire as to the authorization, necessity, expediency or regularity of such
sale or conveyance or as to the application of any sale or other proceeds with
respect thereto by the Lender. '

SECTION 14.04. Limitation as to Enforcement of Riyhts, Remedies and
Claims. Nothing in this Indenture, whether express or ijmplied, shall be
construed to give to any person other than the Owner Trustee, any Trustor, and
the Lender and their successors or assigns any legal or equitable right, remedy
or claim under or in respect of this Indenture or any Note.

SECTION 14.05. Notices. With respect to the Note, unless otherwise
expressly specified or permitted by the terms hereof, all notices shall be in
writing, mailed by first-class mail, postage prepaid, and (i) if to the Trustor,
addressed to the address specified with respect to such Trustor in the Related
Supplemental Indenture, (ii) if to the Owner Trustee, addressed to it at P.O.
Box 30007, Salt Lake City, Utah 84125, Attention: Trust Division, Corporate

Trust Department, (iii) if to the Lender, addressed it to Central Life Assurance

Company, P.0. Box 1555, Des Moines, Iowa 50306, (iv) if to the Related Lessee,
addressed to the address set forth in the Related Lease; or to such other
address as any Trustor, the Owner Trustee, the Lender or the Related Lessce
shall from time to time designate by notice in writing to the others. Whenever
any notice in writing is required to be given by a Trustor, the Owner Trustee,
and the Lender to any of the other of them, such notice shall be deemed gyiven
and such requirement satisfied if such not1ce is mailed by first-class mail,
postage prepaid, addressed as provided above.

SECTION 14.06. Severability of Invalid Provisions. Any provision of
this Indenture which is prohibited or unenforceable in any jurisdiction shall.,
as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaininyg provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.
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SECTION 14.07. Benefit of Parties, Successors and Assigns. All
representations, warranties, covenants and agreements contained herein shall be
binding upon, and inure to the benefit of the Owner Trustee, the Lender and
their respective successors and assigns, all as herein provided.

SECTION 14.08. Survival of Representations and Warranties. All
representations and warranties made with vespect to this Note shall survive the
execution and delivery of this Indenture and the issue, sale, and delivery of
the Note shall continue in effect so lony as the Note hereunder is outstandiny
and unpaid. :

SECTION 14.09. Counterpart Execution. This Indenture and any amend-
ment or supplement to this Indenture (includiny any Related Supplemental
Indenture) may be executed in any number of counterparts and by the different
parties hereto and thereto on separate counterparts, each of which, when so exe-
cuted and delivered, shall be an original, but all such counterparts shall
together constitute but one and the same instrument. Fully executed sets of

counterparts shall be delivered to, and retained by the Owner Trustee and the
Trustor. ’

SECTION 14.10. Dating of Indenture. Although this Indenture is
dated for convenience and for the purpose of reference as of the date wmentioned,
the actual date or dates of execution by the Owner Trustee and the Lender are as
indicated by their respective acknowledgments thereto annexed.

SECTION 14.11. Owner Trustee's Liability. First Security Bank of
Utah, N.A. is entering into this Indenture solely as trustee under the Trust
Agreement and not in its individual capacity and in no case whatsoever shall
First Security Bank of Utah, N.A. (or any person or entity actinyg as a trustee
under the Trust Agreement) be personally liable for, or for any loss in respect,
of any of the statements, warranties, representations, agreements or obligations
of the Owner Trustee hereunder except for the willful misconduct or yross negli-
gience of such person and except for statements, warranties, representations,
ayreements or obligations expressly made by it in its individual capacity.

IN WITNESS WHEREOF, the parties hereto have each caused this Indenture
to be duly executed by their respective officers thereunto duly authorized, all
as of the day and year first above written.

FIRST SECURITY BANK OF UTAH, N.A.
(not in its individual security, except
as set forth in Section 11.01(a), but
solely as trustee under a Master Trust
Agreement dated as of November 15,
1979 between it and Dial Leasingy
Corporation of lowa),

as Owner Trustee

By

Authorized Officer
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(Seal)
Attest:
Central Life Assurance Company
as Lender
By __QQ_-_&_ASEMH
~ /.: . B Title Uree. pf‘,g;iﬁ,.’
N .
?iCb§b5r§€§k§eéﬂi2b
N AN
,;,EFAiéjgﬁéht/ﬁécret@f&
STATE OF UTAH )
)SS.
COUNTY OF SALT LAKE )
On the day of , A.D. , personally appeared
before me, who, beiny by me duly sworn, did say,

that he is an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., and that
said instrument was signed in behalf of said national banking association by
authority of its by-laws and by resolution of its board of directors, and said
acknowledyed to me that said national banking association executed the same.

Notary Public
(NOTARIAL SEAL) My Commission Expires

STATE OF IOWA )
)SS
COUNTY OF POLK )

On the QO¢h day of ‘-TQ);)FULCU"IA, , )Q&’O , before me personally came
é&mes A &uu/\euoerqer, to me knowN who beiny by me duly sworn, did
depose and say that he resides at Des I 0)nes A that he is aViee President A
the corporation described in and which executed the foreyoiny instrument; that
he knows the seal of said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by authority of the By-Laws of
said corporation; and that he signed his name thereto by like order.

— Notary Public

A% LINDA ANDREINI
7w cowtssmu EXP R)Es

(NOTARIAL SEAL) My Commission Expires
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NOTE Amount

FIRST SECURITY BANK OF UTAH, N.A.
not in its individual capacity, but solely as trustee

for Dial Leasing Corporation of lowa
and pursuant to the Indenture dated

as of February 1, 1980 between it
and Central Life Assurance Company

PROMISSORY NOTE
(South Soo Grain Company)
Date

FIRST SECURITY BANK OF UTAH, N.A., a national bank)ng association, not
in its individual capacity, but 5ole1y as Lrustee (herein in such capacity ca11ed
the Owner Trustee) for Dial Leasing Corporation of lowa for value to be received
in accordance with the Indenture, hereby promises to pay to Central Life
Assurance Company, or registered assigns, but only from the funds desiynated
below, in such coin or currency of the United States of Anerica as at the time
of payment shall be leyal tender for the payment of public and private debts,
the principal sum of and to pay interest (computed on the basis of a
year of twelve months of 30 days each) on the unpaid principal balance thereof
at the rate of 12.125% per annum, on the same days as the principal is paid as
described below and on the amount set forth in the attached Loan Schedule,
except the Interim Interest as defined in the Related Supplemental Indenture as
it may be amended and supplemented from time to time by indentures supplemental
thereto, between the Owner Trustee and Lender. The Interim Interest payment
shall be payable on . The principal hereof shall be payable in _

monthly installiments commencing and endiny

The amount of each instaliment shall be as set forth on the Loan

Schedule attached hereto, subject to adjustment as provided in the Indenture or

Related Supplemental Indenture, as it may be amended and supplemented from time
to time by indentures supplemental thereto, between the Owner Trustee and
Lender. All payments are to be payments of principal and interest, and the last
such payment shall be in an amount sufficient to discharge all unpa1d principal
of and prem1um if any, and accrued interest on this Note in full.

To the extent permitted by applicable law, this Note shall bear
interest, payable only from the funds designated below, at the rate of 13.125%
per annum (Overdue Rate), on any part of the principal hereof or premium, if

any, or interest hereon not paid when due for any period when the same shall be
overdue.

Unless specified in another indenture supplemental to the Indenture
that the Related Estate (as defined therein) or a part thereof shall also
secure other notes, all payments of principal, premium, if any, and interest to
be made by the Owner Trustee on this Note shall be made only from the income and
proceeds from the Related Estate (as defined in the Indenture) and Central Life
Assurance Company, by its acceptance of this Note, agrees that, except as pro-
vided above, it will Jook solely to the income and proceeds from such Related
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Estate to the extent available for distribution to the Lender as above provided
and that the Trustor and the Owner Trustee shall not be personally liable to the
registered owner or other holder hereof for any amounts payable under the
Indenture, except as provided in Section 11.01 thereof, for any liability under
the Indenture. Unless an Event of Default under the Related Lease (as defined
in the Indenture) shall occur and be continuing, interest payable on any overdue
payment of principal, premium or interest shall be paid only from amounts
collected by the Lender as interest at the Overdue Rate under the terms of the
Related Lease.

Unless other arrangemnents for payment are made pursuant to the
Indenture, principal, premium, if any, and interest shall be payable in imme-
diately available funds at the Principal O0ffice of the Lender or to a Bank that

the Lender may direct to receive payment as defined in the Related Supplemental
Indenture. ‘

As provided in Section 5.01 of the Indenture, this Note is not subject
to prepayment except upon the occurrence of certain events as provided in
Article VI hereof.

In case a Related Event of Default (as defined in the Indenture with
additions or changes in the Related Supplemental Indenture) shall occur and be
continuing, the principal of this Note may become or be declared due and payable
in the manner, with the effect and subject to the conditions, provided in the
Indenture.

Each payment on this Note shall be applied in the manner set forth in
Article VI of the Indenture.

The Indenture permits amendment thereof and modification of the rights

and obligations of the Owner Trustee and the riyhts of the Lender with the con-
sent of the Lender.

This Note shall not be valid. or become obligatory for any purpose
until the Indenture shall have been duly signed bx the Lender.

In witness whereof, the Owner Trustee has caused this Note to be duly

executed, manually, by one of its officers thereunto duly authorized, as of the
date hereof. : ‘

Dated:

First Security Bank of Utah, N.A.
not in its individual capacity, but
solely as trustee for Dial Leasiny
Corporation of lowa

as Owner Trustee

By

Authorized Officer,



